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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10996941

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

COYLUMBRIDGE HOTEL LIMITED

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

Given at Companies House on 4th October 2017
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THE OFFICIAL SEAL OF THE

Companies House REGISTRAR OF COMPANIES




In accordance with
Section 9 of the
Companies Act 2006.

INO1

Application to register a company
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A fee is payable with this form.
Please see How to pay' on the last page.
-
J What this form is for What this form is NOT for s
You may use this form to regisler a You cannot use this form to register @
private or public company. a limited fiability partnership. To do z
- DAl this, please use form LL INC1. Donot i *L6GDCM3N"
use this form if any individual person = LD1 04/10/2017
with significant control is applying COMPANIES HOUSE
or has applied for protection from
having their deleils disclosed on the
public register. Contact enquiries@
companieshouse.gov.uk to get a
separate form.
Part 1 Company details
W Company name <> Filling in this form

Check if & company name is available by using our name availability search:
www.companieshouse.gov.ukfinfo

! Please show the proposed company name below.

Proposed company

name in full @

For official use

[ Coylumbridge Hotel Limited

I =
o lalqlelahy

Flease complete in typestript or in
bold black capitals.

A fields are mangalory unfess
specified or indicated by *

© Duplicate names
Dupilicats names are not parmitted.
A list of registered names can
be found on our website. Thers
are vanious rules that may affect
your cheice of name. Mure
information on this is available in
our guidance at:
www.gov.uk/companieshouse

2]

Company name restrictions ©

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

[1 1 confim that the proposed company name contains sensitive of restricted
words ar expressions and that approval, where appropriate, has been
sought of 3 govarnment depariment or other specified body and | attach a
copy of their response.

@ Company name restrictions
Abist of sensitive or restricted
words or expressions that require
congent can be found in our
guidance at
Wiw.gay.ukfcompanieshouse

Exemption from name ending with 'Limited' or 'Cyfyngedig' ©

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

{3 Iconfim that the above proposed company meets the conditions for
exemption from the requirement o have a name ending with 'Limited’,
'Cyfyngedig’ or permitted allernative.

© Name ending axemgption
Only private companies that are
limited by guarantee and meet ottier
specific requirements or private
companies that are charities are
eligible to appiy for this. For more
details, please go to our website:

YW, gov. Uk/companieshouse

CHFPO26
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Application to register a company

m Company type ©
\' Please fick the box that descrbes the proposed company type and members' @ Comeanytype .
liability (only one box must be ticked): | tv;e frielputh WV:’W‘;‘;;:""Y i
|1 Public limited by shares | wewgovukicomparieshouse
¥ Private limited by shares E
'[J  Private limited by guarantee ; -
‘[] Private unlimited with share capital x
[ Private uniimited without share capital |
m Principal business activity
' Please show the trage classfication code number(s} for the principal © Principal business sctivity 1
‘ activity or attivities. You must provide @ rade :
I - tlassHfication code (SIC code 2007)
. . description of your company’s
Clasifcatoncade 1[5 ['5 3 [0 [0 o oo
Classification code 2 r ﬁ [ [J [‘ [ Afulllist of the trade classification.
T codes is avaifable on our website:
Classifcaioncode3 | | | | | o
Classification code 4 |—— ’— |— l'— l—

¢ If you cannot determine a code, piease give a brief description of the ;
| company's business activity below: i

ﬁﬁﬁcipal activity

i ‘
P | ‘
description [T - - |
i !
e e - _
i o o i
Situation of registered office ©
Please tick the appropriate box below that describes the situation of the © Efw";';dpaﬁusl howo 8
proposed registered office (only one box must be ticked): | regitered office and this s the
[} England and Wales nddress to which the Registrar wil
D Wales send coffespondence.
(] scoland :;o; E:gland andtvl:‘al_es Ecr?;par;“a
acdress must be in and or
(] Northern Irefand | Vios
For Welsh, Scottish or Nothem
lrelend companies, the address mest
be in Walss, Scolland or Northern |
) Irefend respectively, 1
i
!
i
* } T T T T T e
06/16 Version 7.0
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Application to register a company
Registered office address ©
Flease give the registered office address of your company. © Registered office address
S . S X You must ensure that the address
Building namelnumberf 40 shown in this &action is consistent
e e i with the situgtion indicatedin
Street lBank Street section AB.
T o TTrrm o n mm 0 You must provide an address in
| Level 29 England or Walss for companies to
Postiown [Lon o be registered in England and Wales.
N [ - —_ You rmust provide an address in
County/Region r Wales, Scotiand or Northem Ineland
- e for compantes to be registered in
Postcode [[1]«] [s{p|e] Walss, Scotiand or Northem Freland
respectivaly.
Articles of association ©
| Please choose one option only and tick one box only. © For details of which company type
i e e — can adopt which mndglartlc?.
Option 1 | | wish to adopt one of the foliowing model articles in its entirety. Please tick please go to our websile:
; only one box. www.gov.uk/eompanieshouse
'] Private limited by shares f&fg;"g;‘:g;gm;”d'm@d‘;
(] Private limited by guarantee Ifyou are icorporating a CIC you
'] Public company must tick option 3 and attach a capy
i of the bespoke articss.
Option2 I wish to adopt the following model articles with additional and/or amended
provisions. | attach a copy of the additional and/or amended provision(s). Please
fick only one box.
[1  Private limited by shares
[ Private limited by guarantee
(] Public company
|
Opton3 [ 1wish to adopt entirely bespoke arfickes. | attach a copy of the bespoke ‘
articles to this applicetion.
Restricted company arlicles ©
Please tick the box below if the company's articles are restricted, © Reetricted company articles
Restricted company articles are
D {hese containing provision for
entrenchment. For more details,
please go to our website:
waww.gov.uk/companiashouss
o o ’ GHEPO2S
0616 Version 7.0
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Application to register a company

Part 2

Secretary

Proposed officers I
For privale compames the appom!merr! af a secretary is ophc.\na! however, if you do decrde to appoml a company
secretary you must provide the relevant details, Public companies are required to appoint at least one secretary.

; Private ompanies must appoint af least one director who is an Ingividual. Public companies must appoint at least
\ two directors, one of which must be an individual.

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

Secretary appomtments o ‘r

Please use this section to st all the secretary appointments taken on formation, | € Corporate apoointments

1 4 For corporate sacretary
Fora corporate secre(ary, complete Sectmns C1-C. appcintments, ploase complete

section Ci-C4 inslegd of

i L]
T..ltl,e, Lo [Mr L o section B.
Full forename(s) !Thoma 8 Additions) appointments
- T [*_“ - oo T T T : 1f you wish to appoint more
Surname 'Morey \ than one secratary, please use
e — e - - : : - o the 'Secietary appointments’
Former name(s) & f conbinuation page. i

© Former nama(s) i
Please provide any previous names |
{including maiden or marned names)
which have been used for business

i‘ purposes in the last 20 years.

Secretary S serwce address 9 i

Bulldmg name/numben 15600 1 © Service eddress »
A A — This is the agdress that will appear
Street 'I‘yson s Blvd on the public record. This does not :
| o . . . | have to be your usual residential
Suite 1000 | address.
- i

[ e — — | Please state The Gompany's

Post town ! Mclean | Registered Office’ if your service

o - [ — - — e s ! address will be recorded in the

County!Reglon Flrg inia [ proposed company's register

i i of secretaries as the company’s

Postcode I 2 I 2 l 1 l 0 ]2 l , 1 registered offce.

Country f Usa | i you provide your residential i
! address hete itwill appear onthe |
| public record. |
i b
; |
| |
i i

e T T
55116 Version 7.0
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Application to regisier a company

Corporate secretary

Corporate secretary appointments ©

Please use this section 1o {ist all the corporate secretary appointments taken
on formation.

Name of comorate
bodyffirm

Building narmefnumber
Street

L

Post tow?

County/Region

HERERNEEE

Postcode
Country

© Additional appointments
IFyou wish fo appeint more than one
corpofale secrelary, please use the
'Corporate secretary appointments’
continuation page.

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

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?
+ Yes Complete Section €3 only
+ No Complete Section C4 only

c: |

EEA companies ©

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

Where the Company/ I
firm is registered @ [

Registralio?numbeirﬂ [

© =
Afull list of countries ofthe EEA can |
be found in our guidance:
www.gov.uk/companieshouse

© This is the register mentioned in
Article 3 of the First Company Law
Girective (B8/151/EEC).

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by '
which it is governed. If applicable, please also give details of the register in which
itis enfered {including the state) and its reistration number in that reqister.

|f
l
|

Legal form of the
corporate body
or firm

Goveming law

If applicable, where
the companyffirmis -
registered [

Registration number r

© Non-EEA
Where you have provided details of
the register {inchuding slate) where
the company or firm is registered,
you must also provide is number in
that register.

CHFPOZS
06116 Version 7.0
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Application to register a company

Director

Bl

Dlrector appomtmenfs 1]

Prease use thls section {o fist all the director appointments taken on formation.
For a corporate dlrector, complete Sections E1-E4.

T I
Full forename() Sean Michael
Sumame lEéil'éigo T T
Former narm(s) L) !
j -
Cou_ﬁ@_State of .UsA ‘ N
residence @ o o -
Nationafity [American

Month/year of birth © l—r_ F—F—F[_

Business occupaﬁon
(if any) ©

[Execut:ve Vice Pres;dent Chief Flnanc.tal Offlcer

e ;

EO Appointments o

!
|

| 9 Business occupation

© CountryfState of residence

© Month and year of birth

Private companies must appoint
at least one director who is an
individual. Public cornpanies myst
appoint at least two direciors, one of
which must be an individual. ;

€ Former nama(s)

Please provide any previous names
{including maiden or mamied names)
which have been used for business
purposes in the last 20 years.

This is in respect of your usual
residential addtess as stated in
section D4,

Please provide month and year only,

If you have & business accupation,
please enter hore, i you donot,
please leave biank.

Additional appointmenis

1f you wish o appoint more than

one director, pesse use the Director
appointments’ continuation page.

02]

Director's service address ©

Pleasé c;plea}e Egéﬁ&{e;;fﬂ;ﬁ oaijrhru'st ago "ﬂll in ihe director's
usual resndentlal address in Section D4.

Buudmg namefnumber(l o0

%et_* - rysons Evd—ﬁ o

[evite 1000
Post town [Mclean T -
County,‘lébegdrrl—ri Jr \;i-;g.'i'nia o N
e (2 [0 [a ] T
Country [ UsA

9 Servlceéddress B

This is the address that will appear
on the public recond This does not
have to be your usual residential
addrass.

Piease state The Company's
Registered Office’ if your senvice
address will bs recordad in the
proposed company's register of
directors as the comparny's
registered office.

IFyou provide your residential
address here il will appear an the
public record.

| CHrPOZS
06/16 Version 7.0
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Application to register a company

Director

Director appointments ©

[ Please use this section to list al the director appointments taken on formation, | © ecrspemie R
|Foraoorporatedimct°fi compiete Sections E1-E4. sl loast cne direcios whois an

Title *

Fu¥i forename(s)

Sumame

CountryiState of

|

|
Sueme [
Former name(s) © l"

I

T
residence © | -

Nationality
" Monthiyear of birth ©

Business occupation

ffany) ®

individual, Public companies must
appoint & least two directors, one of
which muet be an individaal.

© Former nameds)
Plagsa provide arry previcus namas
(including maidan or married names}
which have been used for business
purposes in the tast 20 years.

© Country/State of residence
This is in respect of your usual
residential addreas as stated
saction D4.

© Month and year of birth
Plaase provide month and year only.

© Business occupstion
If you hewe & business occupation,
pleasa enter here. If you do not,
please lsave blank.

Additionat appointments

If you wish to appoint mare than

one director, please use the Director
appoiniments' continuation page.

!

Director's service address @

[ Please complete the service address below. You must also fill in the director’s
usual residential address in Section D4.
Building namefnumt;;rl o o i
Street I S

N R
Post town I
CountyRegon |
Puoe [ [T T TV [
Country |

© Service address
This Is the address that will eppear
on the public record. This does not
have to ba your usual residential
address. :

Please state ‘The Company’s
Registered Office’ if your service
diddress wil be recorded in the
proposed company’s register of
directors as the company's

" registered offica. ‘

/
i you provide your residential
address here it will appear en the
publcrecord.

CHFPORS
06416 Virsion 7.0

49706621
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Application to register a company

Corporate director

e

Nameofcoporate |

Corporate director appeintments ©

i Please use this section to lisi all the corporate directors taken on formation.

body or firm { - —— L

Buikfing narnelnumber[\ ST ~

el | e
[—v - —

Post town f

Coonregon [ —

pocoie | [ [T [

Country

@ Additional appaintments

. Hyou wish to appoint more than one

corporate diractor, piease use the
‘Coiporate director appoiniments’
continuation pags.

Reglsterad or principal address
This is the address that will appear
on the public record. This address
must be & physical focation for the
deliviery of documents. It cannat be
& PO hox number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number.

Location of the registry of the corparate body or firm

ﬁs the corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
4 No Complele Section E4 only

EEA companies ©

Please give details of the register where the company fie is kept (inciuding the

relevant state} and the registration number in thal register.
Where the company/ | - o o
firm is registered € [— — R T S —

Regfstr;wﬁ number l

(@A

€ This is the register menlioned in

A full fist of countries of the EEA can
be found in cur guidance:
ww . gov.ukicompanieshouse

Avrticie 3 of the: First Company Law
Directive (8/161/EEC).

Non-EEA companies

Please gtve‘:;gtgiis of the legal form of the corporate body or firm and the_la;v'b.yv
which it is governed. if appficable, piease also give detaifs of the register in which
it Is entered {including the state) and ifs registration number in that register.

=zl

Legal form of the
corporate body
or firm

7_—1

!
|

1

Governing law

——
|
|
|
!

If applicable, where
the company/firm is
registered €

If applicable, the
ragistration number

——

|
|
|

(@ NoncEA

Where you have provided detzils of
the register {including slate) where
the company or firm is registered,
you must also provide its number in
that register.

CHFPO25
08416 Verskon 7.0
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INO1

Application o register a company
Part 3 Statement of capital
Does your campany have share capital?
+ Yes Complete the sections beiow.
+ No Goto Part 4 (Statement of guarantee).
W Statement of capital
Compiete the table(s) below to show the share capital. [?&’:ﬂ:’gﬂ"ﬁ;am oge
Complete a separate table for each currency (if appropriate). For i necessary.
example, add pound sterling in ‘Currency table A' and Euros in ‘Cumency table
B.
Currency Class of shares - Number of shares 'Aggregate nominal value 'Tohl aggre_gate amount
itj‘a&mp:oete E‘aacz;i]enaratsa E.g. Ordinary/Preference etc. £ €5 e) :g ?;‘“::;d' # any
& for sach currency Number of shares ksued P
multipiied by nominal value | Including both the nominal
vaile and any share premium
[ominary N ) { 100‘! 100.00
B - ! N
Totals | 100 | 100.00 0.00
_ - , | ] S
. Jr ] | | o
Toﬂ!sl ’ rg*
, | | _
. — . _ _
[ | | i
Totals | | !
Total number Tota_r aggregate Total aggregate
of shares nominal value @ amount unpaid @
desﬁndumnchMnmmonl 1EEJ 100]0 l
papes)
© Please list total aggregate values in different currencies separately
For example: £100 + €100 + $10 etc.

CHFPO25
06/16 Version 7.0
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Application to register a company

E Statement of capital (Prescribed parﬁculars of rights attached io shares)

[7%——35; g:—v; the prescnbed par‘aculars of nghts altached to shares for each clasy | @ Proscribad particutars of rights
of share shown in the statement of capital share tables in Section F1. { mtiached to shares

—_———— . L. . e f The particulars are:

— 1 a. particulars of any veting rights,
?_Iisf OfShare iof{?f_y__m____wm : including rights that arise only in
Prescribed parl}culars [The shares have attached to them full voting, | b ou:inliu;imstar;lcs:g :’

d:.v1dend and capital distribution {(including i . gp:‘mdwd:nn);sgbpa?:apa&e}

on a winding up) rights. They do not confer ‘ in & distibution:

any rights of redemption. ! ¢ paricufars of any rights, as f
Tespects capital, to participateina -
distribution (inciuding on winding
up}; and

d. whether the shares ars to be
i redeemed or are fiable to be

‘ redeemed at the option of the
company or ihe shareholdsr,

|

|

|

|

i
A separate table must be used for
each dlass of share.

f Continustion pages

Please use the next page of &

‘Statement of Capital {Prescribed

particulars of rights aftached

to shares) continuation page if

Recessary.

T oHRpDzs
0616 Version 7.0

49706810
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Application to register @ company

Class of share © Prescribed particulars of rights
S attached to shares
Prescribed particulars The perticulars are;
o a. particulars of any voling sights,
including rights frat arise only in
certain circumstances;

b. particilars of any rights, as
respects dividends, to parficipate
in a distribufion;

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

d. whether the shares are lobe
redeemed or are fiable tobe
redeemad at the option of the
company or the shareholder.

A separate table must be used for
esch dass of share,

Continuation pages

Pleas use a 'Statemant of capital
{Presaribed particulars of rights
attached to shares) contnuation
page if necassary.

CHAPOS
06416 Version 7.0
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Application to register a company

]

Initial shareholdlngs

ThJs sectron should only be completed by companies Jncorpo;abng with share capﬂal.

Please complete the detaifs helow for each subscriber.

| The addresses will appear on the public record. These co ot need o be the
| subscribers' usual residential address.

initiat sharehnldings
Please list the company's subscribers
i aipnabetical order.

Pigase use an Initial shareholdings’ |
continuation page if necessary.

-
=
|

Amoant to

f
igubsdibefs detaiis @és? shwe ngejr of shares Cun:rency Nomnal value of { Amount (if any) }
i each share fo be unpaid | be: paid on ’
! i or each share \ each share '
! t | (rclugingthe ¢ fincudingthe |
: ! ! ; nomingl velue  nominal value |
| : | and any shere ' and any share
i | i premitit) | prefaitim)
e . . i ! i | 1.00] 0.00! 0!
HLT Stakls SPE Limited yOrd:n.:nar‘),r ; 100} ‘ . ! .00 1.0 J
! H 1 |
S SR SR I U SO
Adirass i r | r
40 Bank Street, Level 29, ' |
Londeon, England, El4 SDS ) ) o ] o C .
: [ l
1 I ‘ H
| | | |
| |
Ao I ’ 7{ ’’’’ ] R ’
H " :
| | | | ; S
poTTTTTT T T T L o - T r
| | | ' |
|
| i l l |
r .
1' f ( J
. I
I R e Ir‘“ I» ' -
i 1
: I i
T m [ A T
| | | }
! . l \’
Name 4 (_ o ‘ " ;
‘ ‘: i | :
| L e e e e el [
Miress | ] !
| ! : f .
i i
| j a # |
i S St A p—
: ! ‘
| . ?
| | | i I
|
I
R ——— e
CH-P025
06,16 Version 7.0
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Application to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?
2 Yes Complete the sections below.
3 No Goto Part § People with significant contrat (PSC).

Subscribers

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

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

Subscriber's details

Forename(s) @ |

Sumame ©@ [7

Address @ [

|
Poseose [ [ [T [T

Amount guaranteed 0|
Ciass of member [ - . —— -
(if applicable) ©
Subscriber's details
Forename(s) @ I o
Surname © B [
Address @ {

|
Poseote [ [ T T[T [

Amount guaranteed 0‘

Class of member [
(if applicable) ©

© Name
Please use capiial letlers

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

© Amount guaranteed
Any valid currengy i permitied.

© Class of members
Only complete this if there wilt be
mare than one class of members
and if the subscribers are plesting to
keep members’ informatan on the
public register.

Continuation pages
Piease usa a 'Subseribets’
continuation page if necessary.

CHFPD25
06M5 Varsion 7.0
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Application fo register a company

Subscriber's defails
Forename(sjo r
Surname @

aﬁar‘“w‘jjff‘““”‘wf7Wf'M':fff
Postoode r‘(‘ﬁ‘i—rrf‘ o

Amount guaranteed 0,

Class of"member o
(if applicable) &

Subscriber's details

Forename(s)@ -

Sumarneo {

e e - — e — 1‘,___________..__
Address o ‘

e RN
Amontguaranieed @] e

Class of member |
(if applicabie} @

Subscnbers details

Forename(s_)o___i

Sdmameo
Address &

.
Postade fr‘r(_'r"r‘r"r

f
J
i

Amount guaranteed o

Class of member
{if applicable) ©

Subscriber's details

Forename(s) 0 i

- —

Sumameo i
Address © |

L
Postcode :“MIW ]ﬁ '__l__

Amount guaranteed 9 T

aass of member
{if applicable) &

CCHEPS

© Rame
Pleass use capital letters

© Address
The addresses in this section wit
appear on the public record. They do |
not have 1o be the subseribers' yusus!
residential nddress.

© Amount guaranteed
Any vafid currency is permitied.

O Class of members

Only complete this if there will be
| more then one ciass of members
( andif the subscribers are electing fo
1 *esp members informatian on the
public register.

Continuation pages
Piease use a ‘Subscribers’
cantinuation page if necessary.

08 48 Version 7.0
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Appiication to register a company

Part 5

People with significant control (PSC)

Use this Part to tell us about people with significant control or regisirable
refevant Jegal entities in respect of the company. Do not use this Part 1o tell us
about any individuai pecple with significant control whose particulars must not
be disclosed on the public record. You must use a separate form, which you can
get by contacting us enquiries@companieshouse.gov.uk

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

Statement of initial significant control ©

¥ On incorporation, there wil be someone who will count as a person
with significant control (either a registrable person or registrable RLE) in
relation to the company.

© Statement of inktial
significant contrel

HI&J

pages # necessary.

Please use the PSC continuation

If there will be a registrable person |
(which includes ‘other regisirable
persons’} or RLE, please complele

the appropriate cetails in sections

Statement of no PSC

{Please tick the statement beTow i abprbpriate}

]  The company knows or has reason to believe that there will be no person
with significant control {gither a registrable person or RLE}) in relation to
the company.

CHFFOZS
05716 Version 7.0
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Individual PSC

CaNet

Application fo register a company

Individual's details
f Use sections H3-H8 as appropriatet‘ortei( us about incividuals with significant
- control who are registrable persons and the nature of their control in relation to

L the company.
Tte* -
Fulforenamels) ©
Sumame | T _
Caountry/State of i 7 B o
residence @ i

Nationality

O CountrylState of residence
Thig is in raspect of the usual
residential aadress as stated in )
section HE. !

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

éﬁding harmefnurﬁrbieri

e -

Street

Post town

CountyRegion |
T

Postcode
Country

—
voresotsm O KR T F P F [P
I

individuai’'s service address ©

the individual's usual residential address in Section H6.

!

2

Please compiete the individual's service address below. You must also complete

| € Service address
This is the address that wil appear

I on the public record. This does not

i have to be the individual's usuel

! residential address.

i you provide the individual's
residential address here it will
appear on the public record,

CAFPG2s
0316 Version 7.3
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Appiication to register a comipany

Nature of control for an individual @ ;

Pféés\e Iﬁdicé&e ho#v the Jhdiﬁduai i;a pérson with sfgr{ff'rcant control over the €9 Tick each that apply.
company.

! Ownership of shares
{ The individual holds, directly or indirectly, the foflowing percentage of shares
I'in the company {tick only one):

[ more than 25% bui sot more than 50% l ;
[} more than 50% but less than 75% !
> [} 75% ormore i

J Ownership of voting rights f
| The individual helds, directly or indirectly, the folowing percentage of voting : [
| ights in the cormpany (tick only one): J |
IT] more than 25% but not more than 50% ' :
[ more than 50% but less than 75% ' i
[ 75% or more ; i

Ownership of right to appoint/remaeve directors

[T The individual holds, directly of indirectly, the right to appoint or remove
L a maijority of the board of direcfors of the company

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

!

| [0 Theindividual has the right to exercise, or actually exercises, significant
| influence or control over the company

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

Tﬁe fndf@i&uail has tﬁe n'gr}} 10 éxt;éiée;r actually exercises significant { © Tick each that 2pply.
influence or control over the activities of a firm that is not a legal person under
its governing law, and: ’

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

[ [(1  more than 25% but not more than 50%
{[d more than 50% but less than 75%
] 75% or more

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

more than 25% but not more than 50% :
more than 50% but less than 75% ; |
75% or more

0 200

the members of that firm (in their capacity as such) hold the right, directiy
or indirectly, ta appoint or remove a majerity of the board of directors of
the company

\
|
[{J  the members of that firm (in thelr capacity as such) have the right (o

] exercise, or actually exercise, significant influence or control over the
J company

|

O cHens
G516 ‘dersion 7.0
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“INO1

Application to register a company

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

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

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

7 more than 25% but not more than 50%

{2 more than 50% but less than 75%

£ 75% or mere

the trustees of that trust (in their capacity as such} hold, directiy or indirectly,
the following percentage of voting rights in the company (tick oniy one}:
more than 25% but not more than 50%

more than 50% bui less than 75%

75% or more

Inlinluls

or indirectly, to appoint or remove a majority of the board of directors of

: the trustees of that trust (in their capacity &s such) hold the right, directly
i the company

O

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

[ @ Tick each that apply.
|

CHFPO25
0B/16 Version 7.0
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Individual PSC

Nl T

Application to register a company

3|

Tile*t

Full forename(s)

Surname

Individual’'s details

['Use sections H3-H as appropriate to tel us about individuals with significant
! contro! who are registrable persons and the nature cf their control in relation to
. the company

Country/State of
residence @

Nationality

Nafonalty [
Monm/yearofbirtho F“H[r rrrr

—owzna;;yﬁate of residence
residential address as ytated
section HE.

© Month and year of birth

This is in respect of the usual

in

Please provide month and year only. ,

B‘u?ld!r;g r;a“rﬁefhumb-eri

individual’s service address @

"Please complete the individuaf's service address below. You must also complete
j the individual’s usuaf residential address in Section HE.

Strest T _ S -
I B o
Post town

ComRegin [
Pseose [T _
Country r

i

r_ﬁ Service address

residential sddress.

. If you provide the individual's
residential address here it will

appaat on the publit record

owPOs
06116 Version 7.0

This ¥s the address that will appear
on the public record, This does nat
have to be the ingfividual's usual
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INO1

Application fo register a company

Nature of control for an individual @

:-F’.Iéase indicaté h;\} ﬂ; -individual is a person with sigrﬁcaﬁ{ control aver the
| company

’ Ownership of shares

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

[ more than 25% but not more than 50%
O] mare than 52% but less than 75%
T 75% or more

Ownership of voling rights

The individual holds, directly or indireclly, the following percentage of voting
rights in the company (tick only one);

[(J  more than 25% butnot mare than 50%
(] more than 50% but less than 75%
{1 75% or more :

Ownership of right to appointiremove directors

(1 The individual holds, directly ar indirectly, the right to appoint or remove
& majority of the board of directors of the company

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

({1 The incividual has the right to exercise, or actually exercises, significant
! influence or control over the company

© Tick each that apply.

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

The individual has the right to exercise or actually exercises significant
influence or control over the activities of a firm that is not a legal person under
its governing 1aw, and:

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

£ more than 25% but not more than 50%

{] morethan 50% but less than 75%

[l 75% or more

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

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

0 0gno

the members of that fiem {in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the baard of directors of
the company

a

the members of that firm (in their capacity as such) have the right fo
exercise, of aclually exercise, significant influence or controf over the
company

| O Ticksschthatapply. l
]

cHRPIS
06416 Version 7.0
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INO1

Application to register a company

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

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

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

(3 more 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, directly or indirectly,
the following percentage of voling rights in the company {tick only one}:
mare than 25% bui not more than 50%

more than 50% but less than 75%

75% or more

O oo.

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

O

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

© Tickeachthatapply.

CHFPO?S
516 Version 7.0
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Application to register a company

Relevant legal entity (RLE)

m RLE details ®

&rpor_a_te_orﬁ;m- - EHLT Stakis SPE Limited o © Rsgiswered or principal office

name \ T - o ;::ri?;ﬂeaddrassmatwill appear ;

. e ey e e e e on the public record.

Building name/number | 4¢ [ J

Stre_et_ o ‘Eank Street T - L ;
[Level 29 - .

Postown  |Londen o ’

County/Region e -

Postode [ [1[af [slofs] !

Coty ~  |England o :

Legal form and governing law

Please give details of the legal form of the RLE and the law by which it is govemed.
If applicabie, please also give details of the register of companies In which it is
entered {including the countryfstate) and its registration number in that register.

Legal fom [Private Vliimitrerawcanrpany

Goveming law [companies act 2006

i apprliic;t;l'e:regisler !England & Wales

in which RLE is SR o
entered @ l

Country/State © ;United Kingdom

Registration number 01 06398410

© Registration number
Whete you have provided details
of the register (including country/
state) where the RLE is registered,
you must also provide its number in
that register.

|
i
}
i
i
'

" CHFPO25

D6/16 Version 7.0

49706810



CINOT

Apglication o register a company

Nature of control for the RLE®

Please indicate how the RLE has significant control over the company

Ownership of shares
, The RLE holds, directly or indirectly, the folowing percentage cof shares in the
| company {tfck only one):
"] more than 25% but not more than 50%
[ more than 50% but less than 75%
[¥1  75% or more

Ownership of voting rights

The RLE helds, directly or indirectly, the following percentage of voling rights
in the cormpany (tick only one):

[3  more than 25% but not more than 50%
] more than 50% but less than 75%
[V 75% ormare

E Ownership of right to appointremove directors

[ The RLE holds the right, directly or indirectly, to appint or remove a

i majority of the board of directors of the company

Significant influence or control (only tick if none of the above appty)

[ The RLE has the right to exercise, o actually exercises, significant
influence or control over the company

© Tick each thal apply. |

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

The RLE has the right to exercise or actually exercises significant inﬁuéﬁce -
or cantrol over the aclivities of a firm that is not a legal persen under its
goveming law, and:

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

] more than 25% but ot more than 50%
] more than 50% but less than 75%
[l 75%ormore

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

more than 25% but nat more than 50%
mare than 50% but less than 75%
75% or more

0 aood

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

]

the members of that fim {in their capacity as suchj} have the right to
exercise, or actually exercise, significant influence or control over the
companry

ChFPO25
0816 Version 7.0

© Tick each that apply.
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INO1

Application fo register a company

B Nature of control by 2 trust over which the RLE has
significant control ©

|
o — U — ]
[The RLE hes the right to exercise or actually exercises significant infiuence or | € Tick each that apply. J
control over tha actlvities of a trust and; ]
|
1

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

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

the trustees of that trust (in their capacity as such) hold, directly or indirectly, |
the following percentage of voling 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

g ooa

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

exercise, or actually exercise, significant influgnce or control over the

[
|
l
[ the trustees of that trust {in their zapacity as such) hava the right to (
company ;
|
\
(

cwPOs
0616 Version 7.0
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INO1
Application to register a company

Other registrable person {ORP)

ORP details

An ‘other registrable person’ is:

« acorporation sole

« agovemment or government depariment of a country or lerritory or a part
of a country or territory

» an international organisation whose members include two or more countries
or territories (or their governments} i

 alocal authority or local government body in the UK or elsewhere ' i

I — -

Name of ORP [

E Principal office address ©

Building name/number | B © Principal office address

¢ j N This is the addiress that will appear
Street i on the public record |
? ]

Post town : ; :

CountylRegion [ : |
o — e .

Postoode Tt |

Country ‘ ;

Legal form and governing law '

gilom | =

Governing law o [

CHFPO2S
0816 Verslon 7.0
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Application to regisier a company

Nature of contro©®

Piease show how the ORP has significant contro! over the company

Ownership of shares
The ORP holds, directly or indirectly, the following perceniage of shares in
the company {tick only one).
(L] more than 25% but not mare than 50%
! more than 50% buf iess than 75%

[ 75%or more

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

(1 more than 25% but not more than 50%
[T more than 50% but less than 75%
[} 75% or mone

{ Ownership of right to appoint/remove directors

{1 The ORP holds, directly or indirectly, the right to appoint or remove 2
: majority of the board of directors of the company

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

[{"] The ORP has the right to exercise, or actually exercises, significant infiuence
or contral over the company.

_— e - —

© Tick each that apply.

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

\ The ORP has the right to exerclse or aétﬂél!j exercises significant influence
| or cantrol over the activities of a firm that is not a legal person under its
. goveming Jaw, and:

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

,‘ ] more than 25% but not more than 50%

L] more than 50% but less than 75%

[ 75% or more

the members of that firm {in their capacity as such) hofd, directy or indirectiy,

the following percentage of voting rights in the company (tick only oney:

("] more than 25% but not more than 50%

{1 mare than 50% but less than 75%

{1 75% ormare

L1 the members of that firm {in their capacity as such) hold the sight, directly
or indirectly, to appoint or remove a majotity of the board of directors of
the company

] the members of that firm (in their capacity as such) have the right to
exercise, or actually exercise, significant infuence or controf over the
company

CoFRs

0616 Version 7.0
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Application to register a company

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

control over the activities of a trust and:
the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the comparty (tick only ane):
] more 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, directly or indirectly,
the following percentage of voling rights in the company (tick only one):

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

O 0ooo

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

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

CHFPOZS

06/16 Version 7.0

| The ORF has the right to exercise or actually exercises significant influgnce or | @ Tick each that apply.
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Application to regisfer a company

Part 6 Election to keep information on the public register (if applicable)

The subscribers of a private company can agree fo elect to keep certain

infarmalion on the public register at Companies House, rather than keeping
their own registers. Tick the appropriate box to show which information the
subscribers are electing to keep on the public register. If the subscribers have
not agreed ta keep any of this information on the public register, go to Part 7

i

Consent to Act !

m Election to keep secretaries' reglster information on the i
public register © ;

[:] A Vs'ubscrriibérs elect to keep secretar%;s‘ register infcrma"ti; voﬁn 'tihe ' F&ﬁnﬁé ifthe proposed J

public register company will have a secretary. |

Elsction to keep directors’ register information on the )
public register

IMPORTANT: T @ ithe subscribers don't make this |

: le . - | ! eleclion, only the month and year of !

If the subscribers elect to keap this infermation on the public register, | bt wil be avaslable on fie peblic.

! have their fuli date of birth available on the public record &
E ] All subscribers elect to keep directors’ register information oh the
i public register

<3 Election to keep directors’ usual residential address (URA)
register information on the public register

everyone who is an individual director while the election is in force will ‘ record.

R — — [ —— JER —

[ ———————— T -
| If the subscribers elect to keep this imformation on the public register, the URA
| will not be publicly available
L} AN subsciibers elect to keep directors’ URA register infarmation on the
public register

m Election to keep members’ register information on the
public register

e —— e e

[ IMPORTANT: f

| 1f the subscribers elect to keep this Information on the public register, i
everyone who is a member while the election is in place witl have their

! name and address available on the public record

( [ Al subscribers elect to keep members' register information on the
f public register
1 [C] The company will be a single member company (Tick if applicable).

E Election to keep PSC register information on the public
register ) . |
IMPORTANT; ‘@ If the subscrbers don't make s -
If the subscribers efect 1o keep this information on the public register, alection, only the month and year of
everyone who is an individual PSC while the election is in force will b‘““‘;"“ be avarlable on the public
tiave their full date of birth availabie on the public record & ° fecara.
. . : : . Eligible person
O A subscribers elect to keep PSC register information on the public An elighle person is @ persan Whose
reglstgr . ) ‘ - doteils would have to be entered in
[T]  No objection was received by the subscribers from any eligible person @ the company’s PSC register
within the notice period before making the election.
— - e e e e e ]
06716 Version 7.0
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Application to register a company

Part 7

Consent to act

Consent statement

Please tick the box to confirm consent.

[¥) The subscribers confirm that each of the persons named as a director o
secretary has consented to act in that capacity.

Part 8

Statement about individual PSC particulars

Particulars of an individual PSC ©

Please tick the box to confirm.

] The subscribers confirm that each person named in this application
as an individual PSC knows that their particulérs are being supplied as
part of this application.

© Only tick this if you have complated
details of one or more individual
PSCs in sections K3-H9.

Part 9

Statement of compliance

‘ This section must be completed by all companies.

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

+ No Goto Section N1 (Statement of compliance delivered by the
subscribers).
<4 Yes Go lo Section N2 (Statement of compliance delivered by an agent).

Statement of compliance delivered by the subscribers @

Please complete this section if the application is not delivered by an agent

€ Statement of compliance

for the subscribers of the memarandum of asscoiation. delivered by tha subscribsrs
Every subscriber to the
| confirm that the requirements of the Companies Act 2006 as 1o registration memorandum of association must
have been complied/\’fth. sign the statement of complianca.
Subscribers signature | Signsture o ' g;:m?el?-smmmem ;
X 1 - ¥ |  compiance deiivered by the
' subscribers' continuation page i
5€4A De “ ’0{"""0 ' D{MC'L[‘  more subseribers need to sign,
Subscriber's signature | Signalure
Subscriber's signature | Sianatur
Subscriber’s signamfé Signaturo
CHEPDZS
0616 Verion 7 0
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Application to register a company

Nt | e ]
|
|

W Statement of compiiance deflivered by an agent
Please complete this section if this applicatagelivered byan agentfr |
the subscribers (o the memorandum of associatian.
Agent's name [ :
Building namelnumber]
Street [~ I o
Post town
County/Region [
R I I 1 I
Country [
| confirm that the requirements of the Companies Act 2006 as to registration
hiave been complied with.
Agent's signeture Signature
o T owRons -
0616 Version 7.0
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Application to register a company

B Presenter information

mnponant information

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

|°='“'°'""‘° CHHB / 011438.00289

[ orpan e

|

}Mﬂm The Pinnacle

[170 Midsummer Boulevard

|

r

!

Dentons UKMEA LLP

Postiown - Milton Keynes

CounyRsgian

= TR el

' - P~

Jnx

Telephene +44 1908 690260

Certificate

We will send your certificate to the presenters address
{shown above} or if indicaled to another address

shown below:

] Atthe registered office address (Glven in Section A7),
[J Atthe agents address (Given in Section N2).

I checkiist

We may return forms completed incorrecty or
with information missing.

Please make sure you have remembered the

following:

[ You have checked that the proposed company name
available as wel! &s the varigus rules that may affect
your choice of name. More information can be found
in guidance on our website.

D If the name of the company is the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Regulations 2015, please aftach consent.

L] You have used the comect appointment sactions.

[] Any addresses given must be a physical location.

They cannot be a PO Box number {unless part of a
full service address), DX or LP (Legal Postin Scofland)
number.

[C] The document has been signed, where indicated.

(] Allrelevant attachments have been included.

[ You have enclosed the Memorandum of Association.

7 You have enclosed the comect fes.

Please note that all information on this form

will appear on the public record, apar from
mformation relating to usual residential
addresses. Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ informatlon on
the public register.

How to pay

A fea |s payable on this form.

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

@ Where to send

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

For comparies reglatered in England and Wales:
The Registrar of Companies, Companies Mouse, !
Crown Way, Cardiff, Wales, CF14 3UZ. f
DX 33050 Cardiff. 4

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post}.

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

DX 481 N.R. Belfast 1.

Section 243 or T90ZF exemption

If you are applying for, or have been granted a section
243 or T90ZF exemption, please post this whole form
to the different postal address below:

The Registrar of Companies, PO Box 4082,

Cardiff, CF 14 3WE.

I Further information

For further infarmation, piease see the guidance notes
on the website at www.gov.uk/companieshouse
or email enquiries@companieshouse.gov.uk

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

www.gov.uk/companieshouse

CHFPL2S
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COMPANY HAVING A SHARE CAPITAL
Memorandum of association of Coylumbridge Hotel Limited

Each subscriber to this memorandum of association wishes to form a company under the Companies
Act 2006 and agrees to become a member of the company and to take at least one share.

Name of each subscriber Authentication by each subscriber

HLT Stakis SPE Limited =
X =

Sean Dell'Drio
D rechor

Dated: Z October 2017
i

49707044 01



The Companies Act 2006
Articles of Association of Coylumbridge Hotel Limited

Index to the articles

Part1

Exclusion of model articles, interpretation and limitation of liability

Exclusion of model articles
Defined terms
Liability of members

W N -

Part 2
Directors

Directors' powers and responsibilities

Directors' general authority
Shareholders’ reserve power
Directors may delegate
Committees

~Noo

Decision-making by directors

8 Directors to take decisions collectively

9 Unanimous decisions

10 Calling a directors' meeting

11 Participation in directors' meetings

12 Quorum for directors' meetings

13 Chairing of directors' meetings

14 Casting vote

15 Records of decisions to be kept

16 Directors' discretion to make further rules

Appointment of directors

17 Number of directors

18 Methods of appointing directors

19 Termination of director's appointment
20 Directors’ remuneration

21 Directors’ expenses

Directors® conflicts of interest
22 Conflict situations
23 Transactions or other arrangements with the company
Alternate directors

24 Appointment and removal of alternate directors
25 Rights and responsibilities of alternate directors
26 Termination of alternate directorship

Part 3
Shares and distributions

Shares

27 Powers to issue different classes of share

28 No right of pre-emption

29 Company not bound by less than absolute interests
30 Share certificates

CBRISTOW/PCC2/011438.00280/49707147.01 Page 1



31

32
33
34
35
36
37
38
39
40
41

43
44
45
46

a7

48
49
50
51
52
53
54
55

56

57
58
59
60
61

62
63
64
65

67
68

69

Replacement share certificates

Partly paid shares

Company's lien over shares
Enforcement of the company's lien
Call notices

Liability to pay calls

When call notice need not be issued
Failure to comply with call notice: automatic consequences
Notice of intended forfeiture
Directors' power to forfeit shares
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The Companies Act 2006
Articles of Association of Coylumbridge Hotel Limited
Part 1
Exclusion of model articles, interpretation and limitation of liability
1 Exclusion of model articles

The model articles for private companies limited by shares contained in the Companies (Model
Articies) Reguiations 2008 do not apply to the company.

2 Defined terms
In the articles, unless the context requires otherwise:
alternate or alternate director has the meaning given in article 24;
appointor has the meaning given in article 24;
articles means the company's articles of association;

bankruptcy includes individual insolvency proceedings in a jurisdiction other than England
and Wales or Northern Ireland which have an effect similar to that of bankruptey;

call has the meaning given in article 34;

call notice has the meaning given in article 34,

chairman has the meaning given in article 13;

chairman of the meeting has the meaning given in article 59;

Companies Acts means the Campanies Acts {(as defined in section 2 of the Companies Act
20086), in so far as they apply to the company,

company's lien has the meaning given in article 32;

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

distribution recipient has the meaning given in article 50;

document includes, unless otherwise specified, any document sent or supplied in electronic
form;

electronic form has the meaning given in section 1168 of the Companies Act 2006;

eligible director means a director who would be entitled to vote on a matter were it proposed
as a resolution at a directors' meeting;

fully paid in relation 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;

hard copy form has the meaning given in section 1168 of the Companies Act 2006;

holder in relation to shares means the person whose name is entered in the register of
members as the holder of the shares;
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instrurnent means a document in hard copy form;

lien enforcement notice has the meaning given in article 33;

ordinary resolution has the meaning given in section 282 of the Companies Act 2006;
paid means paid or credited as paid;

participate, in relation to a directors’ meeting, has the meaning given in article 11;

partly paid in relation to a share means that part of that share's nominal value or any
premium at which it was issued has not been paid to the company;

proxy notice has the meaning given in article 65;

qualifying person has the meaning given in section 318 of the Companies Act 2006;
shareholder means a person who is the holder of a share;

shares means shares in the company;

special resolution has the meaning given in section 283 of the Companies Act 2006;
subsidiary has the meaning given in section 1159 of the Companies Act 2006;

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

writing means the representation or reproduction of words, symbols or other information in a
visible form by any method or combination of methods, whether sent or supplied in electronic
form or otherwise.
Unless the context otherwise requires, other words or expressions contained in these articles
bear the same meaning as in the Companies Act 2006 as in force on the date when these
articles become binding on the company.

3 Liability of members

The liability of the members is limited to the amount, if any, unpaid on the shares held by

them.
Part 2
Directors
Directors' powers and responsibilities
4 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.

5 Shareholders® reserve power

(1M The shareholders may, by ordinary resolution, direct the directors to take, or refrain from
taking, specified action.

(2) No such ordinary resolution invalidates anything which the directors have done before the
passing of the resclution.
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Directors may delegate

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

(a) to such person or committee;

{b) by such means {including by power of attorney);
{c) to such an extent;

(d) in relation to such matters or territories; and

{e) on such terms and conditions;

as they think fit.

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

The directors may revoke any delegation in whole or part, or alter its terms and conditions.
Committees

Committees to which the directors delegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of the articles which govern the

taking of decisions by directors.

The directors may make rules of procedure for afl or any committees, which prevail over rules
derived from the articles if they are not consistent with them.

Decision-making by directors
Directors to take decisions collectively

The general rule about decision-making by directors is that any decision of the directors must
be either a majority decision at a meeting or a decision taken in accordance with article 9.

If:
(a) the company only has one director; and
(b) no provision of the articles requires it to have more than one director,

the general rule does not apply, and the director may take decisions without regard to
any of the provisions of the articles relating to directors’ decision-making.

Unanimous decisions

A decision of the directors is taken in accordance with this articie when all eligible directors
indicate to each other by any means that they share a common view on a matter.

Such a decision may take the form of a resolution in writing, cne or more copies of which have
been signed by each eligible director or to which each eligible director has ctherwise indicated
agreement in writing.

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

Any director may call a directors’ meeting by giving notice of the meeting to the directors or by
authorising the company secretary (if any) to give such notice.

Notice of any directors' meeting must indicate:

(a) its proposed date and time;

(b) where it is to take place; and

(c} if it is anticipated that directors participating in the meeting will not be in the same
place, how it is proposed that they should communicate with each other during the
meeting.

Notice of a directors’ meeting must be given to each director, but need not be in writing.
Notice of a directors' meeting need not be given to directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the company not more than 7 days
after the date on which the meeting is held. Where such notice is given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at it.
Participation in directors’ meetings

Subject to the articles, directors participate in a directors' meeting, or part of a directors’
meeting, when;

(a) the meeting has been called and takes place in accordance with the articles; and

{b) they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting.

In determining whether directors are participating in a directors' meeting, it is irrelevant where
any director is or how they communicate with each other.

If all the directors participating in a meeting are not in the same place, they may decide that
the meeting is to be treated as taking place wherever any of them is.

Quorum for directors' meetings

At a directors' meeting, unless a quorum is participating, ne proposal is to be voted on, except
a proposal to call another meeting.

The quorum for directors' meetings may be fixed from time to time by a decision of the
directors and, unless otherwise fixed, it is two, unless there shall be a sole director in which
case the quorum shall be one.

If the total number of directors for the time being is less than the guorum required, the
directors must not take any decision other than a decision:

(a) to appoint further directors; or
{b) to call a general meeting so as to enable the shareholders to appoint further directors.
For the purposes of any meeting {or part of a meeting} held pursuant to article 22 to authorise

a director's conflict, if there is only one eligible director in office other than the conflicted
director(s), the quorum for that meeting (or part of a meeting) shall be one eligible director.

CBRISTOW/PCC2/011438.00289/49707147.01 Page 7



13
(1)
2)
(3)

14

M

2)

15

16

17

18

(M

(2)

(3}

Chairing of directors’ meetings

The directors may appoint a director to chair their meetings.

The person so appointed for the time being is known as the chairman.
The directors may terminate the chairman's appointment at any time.

if the chairman is not participating in a directors' meeting within ten minutes of the time at
which it was to start, the participating directors must appoint one of themselves to chair it.

Casting vote

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

But this does not apbly if, in accordance with the articles, the chairman or cther director is not
to be counted as participating in the decision-making process for quorum or voting purposes.

Records of decisions to be kept

The directors must ensure that the company keeps a record, in writing, for at least 10 years
from the date of the decision recorded, of every unanimous or majority decision taken by the
directors.

Directors’ discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about how they
take decisions, and abeut how such rules are to be recorded or communicated to directors.

Appointment of directors
Number of directors

Unless otherwise determined by ordinary resolution, the number of directors (excluding
alternate directors) shall not be subject to any maximum but shall be not less than one.

Methods of appointing directors

Any person who is willing to act as a director, and is permitted by law to do so, may be
appointed tc be a director by:

(a) ordinary resolution;

{b) the shareholder or shareholders who at the time hold a majority in nominal value of
the shares in the company giving notice of appointment in writing to the company (in
which case the appointment takes effect on receipt by the company of the notice or, if
later, on the date specified in the notice); or

(c) a decision of the directors.

In any case where, as a result of death or bankruptcy, the company has no shareholders and
no directors, the transmittee(s} of the last shareholder to have died or to have a bankruptcy
order made against him have the right, by nofice in writing, to appoint a person), who is willing
to act and is permitted to do so, to be a director.

For the purposes of paragraph {2), where 2 or more shareholders die in ¢circumstances
rendering it uncertain who was the last to die, a younger shareholder is deemed to have
survived an older shareholder.
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Termination of director's appointment
A person ceases to be a director as soon as

(a) that person ceases to be a director by virtue of any provision of the Companies Act
2006 or is prohibited from being a director by law;

(b) a bankruptcy order is made against that person;

(c) a composition is made with that person's creditors generally in satisfaction of that
person's debts;

(d) a registered medical practitioner who is treating that person gives a written opinion to
the company stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months;

(e) notification is received by the company from the director that the director is resigning
from office, and such resignation has taken effect in accordance with its terms;

f) the company receives notice in writing of removal of that person as a director from the
shareholder or shareholders who at the time hold a majority in nominal value of the
shares in the company.

Any appointment of a directer to an executive office shall terminate if he ceases to be a

director but without prejudice to any claim to damages for breach of the contract of service

between the director and the company.

Directors’ remuneration

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

Directors are entitled to such remuneration as the directers determine:

{(a) for their services to the company as directors; and

(b) for any other service which they undertake for the company.

Subject to the articles, a director's remuneration may:

(a) take any form; and

(b) include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director
(including to or in respect of any members of a director's family).

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

Unless 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 the company's

subsidiaries or of any other body corporate in which the company is interested.

The directors may make arrangements in connection with the payment of a pension,

allowance or gratuity, or any death, sickness or disability benefits, to or in respect of a past

director of the company or to a present or past director of any of its subsidiaries or any body

corporate associated with, or any business acquired by, any of them, including in each case to
or in respect of any members of a director's family.
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Directors’ expenses

The company may pay any reasonable expenses which the directors properly incur in
connection with their attendance at:

(a) mestings of directors or committees of directors;

(b) general meetings; or

{c) separate meetings of the holders of any class of shares or of debentures of the
company,

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

Directors' conflicts of interest
Conflict situations
The directors may authorise any matter or situation which would, if not authorised, be an
infringement by that director of his duty under section 175 of the Act to avoid a situation in
which he has, or can have, a direct or indirect interest that conflicts, or may possibly conflict,

with the interests of the company.

Any authorisation under this article may extend to any actual or potential conflict of interest
which may reasanably be expected to arise out of the matter or situation so authorised.

Any authorisation under this article is effective only if:

(a) the matter or situation in question has been proposed by a director for consideration at
a meeting of directors in accordance with the board's normal procedures or in such
other manner as the directors may approve;

(b) any requirement as to the quorum at the meeting of the directors at which the matter
or situation is considered is met without counting the director in question or any other
interested director {together the Interested Directors);

(c) the matter ar situation was agreed to without the Interested Directors voting or would
have been agreed to if their votes had not been counted.

Any authorisation of a conflict under this articie may .

(a) be subject to such terms and for such duration or impose such limits or conditions as
the directors may determine whether at the time the authorisation is given or
subsequently; and

(b) be terminated or varied by the directors at any time.

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

(a) is excluded from discussions (whether at meetings of directors or otherwise) related to
the conflict;

(b) is not given any documents of other information refating to the conflict; and

(c) may or may not vote {or may or may not be counted in the quorum) at any future

meeting of directors in relation to any resolution relating to the conflict or otherwise
participate in any decision relating to the conflict.
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Where the directors authorise a conflict:

(a) the director must conduct himself in accordance with any terms imposed by the
director in relation to the conflict; and

(b) the director does not infringe any duty he owes to the company by virtue of sections
171 to 177 of the Companies Act 2006 provided he acts in accordance with such
terms, limits and conditions (if any) as the directors impose in respect of the
authorisation.

A director is not required, by reason of his office, to account to the company for any
remuneration, profit or other benefit which he {or a person connected with him as defined in
section 252 of the Companies Act 2006) derives from a matter or situation authorised under
this article, subject in each case to any terms, limits or conditions attaching to that
authorisation. No transaction or arrangement is liable to be avoided on such grounds.

If a matter or situation is authorised pursuant to this article the director is not required to:

(a) disclose to the company any confidential information received by him (other than by
virtue of his position as director of the company) relating to that matter or situation; or

(b) use that information in relation to the company's affairs;

if to do so would result in a breach of a duty of confidence owed by him to another person in
relation to that matter or situation.

A director does not require authorisation by the directors under this article in respect of any

actual or potential conflict which may reasonably be expected to arise by reason only of that
director also being a director of another group undertaking {as defined in section 1161(5) of
the Companies Act 2006). A director is not to be regarded infringing his duty under section

175 of the Companies Act 2006 as a result of the iack of such authorisation.

Transactions or other arrangements with the company

A director must declare the nature and extent of his interests in a proposed or existing
transacticn or arrangement with the company in accordance with section 177 or section 182 of
the 2006 Act.

Provided he has complied with paragraph (1), a director:

{a) is to be counted as participating in the decision-making process {including for quorum
and voting purposes) notwithstanding that it in any way concerns or relates to an
actual or proposed transaction or arrangement in which he has, directly or indirectly,
any kind of interest;

(b) may be party to, or otherwise directly or indirectly interested in, any transaction or
arrangement with the company (or any body corporate in which the company is
directly or indirectly interested) or in which the company is otherwise directly or
indirectly interested; and

(c) is not, except as he may otherwise agree, required to account to the company for
remuneration, profit or other benefit which he (or a person connected with him as
defined in section 252 of the Companies Act 2006) derives from any such transaction
or arrangement, and no transaction or arrangement is be liable to be aveided on such
grounds.

For the purposes of this article, references to proposed decisions and decision-making
processes include any directors' meeting or part of a directors’ meeting.
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Subject to paragraph (5), if a question arises at a meeting of directors or of a committee of
directors as to the right of a director to participate in the meeting {(or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the chairman whose ruling in relation to any director other than the chairman is to
be final and conclusive.
If any question as to the right to participate in the mesting {or part of the meeting) should arise
in respect of the chairman, the question is to be decided by a decision of the directors at that
meeting, for which purpose the chairman is not to be counted as participating in the meeting
(or that part of the meeting) for voting or quorum purposes.

Alternate directors
Appointment and removal of alternate directors

Any director {the appointor) may appoint as an alternate any other director cr any other
person to:

{a) exercise that director's powers; and
(b} carry out that director's responsibilities,

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

Any appointment or removal of an alternate must be effected by notice in writing to the
company signed by the appointor, or in any other manner approved by the directors.

The notice must:

{a) identify the proposed alternate; and

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

Rights and responsibilities of alternate directors

An alternate director has the same rights, in relation to any decision of the directors as the
alternate's appointor.

Except as the articles specify otherwise, alternate directors:

(a) are deemed for all purposes to be directors;

{B) are liable for their own acts and omissions;
(c) are subject to the same restrictions as their appoiniors; and
(d} are not deemed to be agents of or for their appointors.

For the purposes of determining whether a quorum is participating:

(a) a person who is an alternate director but not a director may be counted as
participating only if that person's appointor is not participating, but no alternate may be
counted as more than one director for such purposes; and

(b) a director who is also an alternate director does not count as more than one director.

At a directors' meeting:
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(a) a person who is an alternate director but not a director has a vote on behalf of each
appointar who is not participating in the meeting but would have been entitled to vote if
they were participating in it; and

{b) a director who is also an alternate director has an additional vote on behalf of each
appointor who is not participating in the meeting but would have been entitled to vote if
they were participating in it.

Where the directors take a unanimous decision in accordance with regutation 9 a person who
is an alternate director but not a director:

{a) may participate in the decision only if his appointor is an eligible director in relation to
that decision, but does not participate; and

{b) does not count as more than one director for such purposes.

An alternate director is not entitled to receive any remuneration from the company for serving
as an alternate director except such part of the alternate’s appointor's remuneration as the
appointor may direct by notice in writing made to the company.

Termination of alternate directorship

An alternate director's appointment as an aiternate terminates:

{a) when the alternate's appointor revokes the appointment by notice to the company in
writing specifying when it is to terminate;

(b) on the occurrence in relation to the alternate of any event which, if it occurred in
relation to the alternate’s appointor, would result in the termination of the appointor's
appointment as a director;

(c} on the death of the alternate’s appointor; or
(d) when the alternate's appointor's appointment as a director terminates.
Part 3

Shares and distributions

Shares
Powers to issue different classes of share
Subject to the articles, but without prejudice to the rights attached to any existing share, the
company may issue shares with such rights or restrictions as may be determined by ordinary
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 directors may determine the terms, conditions
and manner of redemption of any such shares.
No right of pre-emption
Section 561 (existing shareholders' right of pre-emption} and section 562 {(communication of

pre-emption offers to shareholders} of the Companies Act 2006 does not apply to the
company.
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29 Company not bound by less than absolute interests
Except as required by [aw, no person is to be recognised by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the company is
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 rights attaching to it.

30 Share certificates

(1) The company must issue each shareholder, free of charge, with one or more certificates in
respect of the shares which that shareholder holds.

(2) Every certificate must specify:

(a) in respect of how many shares, of what class, it is issued;
&) the nominal value of those shares;
(c) the amount paid up on them; and
(d) any distinguishing numbers assigned to them.
{3} No certificate may be issued in respect of shares of more than one class.
(4) If more than one person holds a share, only one certificate may be issued in respect of it.

{5) Certificates must:

(a) have affixed to them the company's commen seal; or

(b} be otherwise executed in accordance with the Companies Acts.
31 Replacement share certificates
{1) If a certificate issued in respect of a shareholder's shares is:

(a) damaged or defaced; or
(b) said to be lost, stolen or destroyed,

that shareholder is entitied to be issued with a replacement certificate in respect of the same
shares.

{(2) A shareholder exercising the right to be issued with such a replacement certificate:

{(a} may at the same time exercise the right to be issued with a single certificate or
separate certificates;

{b) must return the certificate which is to be replaced to the company if it is damaged or
defaced; and

{(c) must comply with such conditions as to evidence, indemnity and the payment of a
reasohable fee as the directors decide.

Partly paid shares
32 Company's lien over shares

(1) The company has a lien over every share which is partly paid for any part of:
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(a) that share's nominal value; and
(b) any premium at which it was issued,

which has not been paid to the company, and which is payable immediately or at some time in
the future, whether or not a call notice has been sent in respect of it.

The company also has a lien over every share {(whether fully or partly paid) registered in the
name of any shareholder (whether solely or in the name of one of two or more joint holders)
for all other moneys presently payable by that shareholder (or his estate) to the company.

A lien which the company has by virtue of this article is referred to in the articles as the
company's lien.

The company's lien over a share:

(a) takes priority over any third party's interest in that share; and

(b) extends to any dividend or other money payable by the company in respect of that
share and (if the lien is enforced and the share is sold by the company) the proceeds

of sale of that share.

The directors may at any time decide that a share which is or would otherwise be subject to
the company's lien shall not be subject to it, either wholly or in part.

Enforcement of the company’s lien

Subject to the provisions of this article, if:

{a) a lien enforcement notice has been given in respect of a share; and
(b) the perscon to whom the notice was given has failed to comply with it,
the company may sell that share in such manner as the directors decide.

A lien enforcement notice:

{a) may only be given in respect of a share which is subject to the company's lien, in
respect of which a sum is payable and the due date for payment of that sum has
passed,

{b) must specify the share concerned,

(c) must require payment of the sum payable within 14 days of the notice;

(d) must be addressed either to the holder of the share or t¢ a person entitled to it by

reason of the holder's death, bankruptcy or otherwise; and
(e) must state the company's intention to sell the share if the notice is not complied with.
Where shares are sold under this article:

(a) the directors may authorise any person to execute an instrument of transfer of the
shares to the purchaser or a person nominated by the purchaser; and

(b) the transferee is not bound to see to the appticaticn of the consideration, and the
transferee's title is not affected by any irregularity in or invalidity of the process leading
to the sale.
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The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the lien} must be applied:

(a) first, in payment of so much of the sum far which the lien exists as was payable at the
date of the lien enforcement notice;

(b) second, to the person entitled to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the company for cancellation or
a suitable indemnity has been given for any lost certificates, and subject to a lien
equivalent to the company's lien over the shares before the sale for any money
payable in respect of the shares after the date of the lien enforcement notice.

A statutory declaration by a director or the company secretary (if any) that the declarant is a

director or the company secretary (if any) and that a share has been sold to satisfy the

company's lien on a specified date:

(a) is conclusive evidence of the facts stated in it as against all persons claiming te be
entitled to the share; and

(b} subject to compliance with any other formalities of transfer required by the articles or
by law, constitutes a good title to the share.

Call notices

Subject to the articles and the terms on which shares are allotted, the directors may send a

notice {call notice) to a member requiring the member to pay the company a specified sum of

money (a call) which is payable in respect of shares which that member holds at the date
when the directors decide to send the call notice.

A call notice:

(a) may not require a member to pay a call which exceeds the total sum unpaid on that
member's shares (whether as to the share's nominal value or any amount payable to
the company by way of premium);

(b} must state when and how any call to which it relates is fo be paid; and

(c) may permit or require the call to be paid by instalments.

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

Before the company has received any call due under a call notice the directors may:
(a) revoke it wholly or in part; or

(b) specify a later time for payment than is specified in the notice,

by a further notice in writing to the member in respect of whose shares the call is made.
Liability to pay calls

Liability to pay a call is not extinguished or transferred by transferring the shares in respect of
which it is required to be paid.

Joint holders of a share are jointly and severally liable to pay all calls in respect of that share.

Subject to the terms on which shares are allotted, the directors may, when issuing shares,
provide that call notices sent to the holders of those shares may require them:
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(a) to pay calls which are not the same; or

(b) to pay calls at different times.

When call notice need not be issued

A call notice need not be issued in respect of sums which are specified, in the terms on which

a share is issued, as being payable to the company in respect of that share (whether in
respect of nominal value or premium):

{a) on allotment;
{b) on the occurrence of a particular event; or
{c) on a date fixed by or in accordance with the terms of issue.

But if the due date for payment of such a sum has passed and it has not been paid, the holder
of the share concerned is treated in all respects as having failed to comply with a call notice in
respect of that sum, and is liable to the same consequences as regards the payment of
interest and forfeiture.

Failure to comply with call notice: automatic consequences

If a person is liable to pay a call and fails to do so by the call payment date

(a) the directors may issue a notice of intended forfeiture to that person; and

(b) until the call is paid, that person must pay the company interest on the call from the
call payment date at the relevant rate.

For the purposes of this article:

(a) the call payment date is the time when the call notice states that a call is payable,
unless the directors give a notice specifying a later date, in which case the call
payment date is that iater date;

(b) the relevant rate is:

(i) the rate fixed by the terms on which the share in respect of which the call is
due was allotted;

{ii) such other rate as was fixed in the call notice which required payment of the
call, or has otherwise been determined by the directors; or

iii) if no rate is fixed in sither of these ways, 5 per cent per annum,
The relevant rate must not exceed by more than 5 percentage points the base lending rate
most recently set by the Monetary Policy Committee of the Bank of England in connection with
its responsibilities under Part 2 of the Bank of England Act 1998.
The directors may waive any obligation to pay interest on a call wholly or in part.
Notice of intended forfeiture

A notice of intended forfeiture:

(a) may be sent in respect of any share in respect of which a call has not been paid as
required by a call notice;
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{b) must be sent to the holder of that share or tc a person entitled to it by reason of the
holder's death, bankruptcy or otherwise;

{c) must require payment of the call and any accrued interest by a date which is not less
than 14 days after the date of the notice;

(d) must state how the payment is to be made; and

{e) musi state that if the notice is not complied with, the shares in respect of which the call
is payable will be liable to be forfeited.

Directors’ power to forfeit shares

If a notice of intended forfeiture is not complied with before the date by which payment of the
call is required in the notice of intended forfeiture, the directors may decide that any share in
respect of which it was given is forfeited, and the forfeiture is to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture.

Effect of forfetture

Subject to the articles, the forfeiture of a share extinguishes:

(a) all interests in that share, and all claims and demands against the company in respect
of it; and
(b} all other rights and liabilities incidental to the share as between the person whose

share it was prior to the forfeiture and the company.

Any share which is forfeited in accordance with the articles:

(a) is deemed to have been forfeited when the directors decide that it is forfeited;
(b) is deemed to be the property of the company; and
(c) may be sold, re-allotted or otherwise disposed of as the directors think fit.

if a person's shares have been forfeited:

(a) the company must send that person notice that forfeiture has accurred and record it in
the register of members;

(b} that person ceases to be a member in respect of those shares;

(c) that person must surrender the certificate for the shares forfeited to the company for
cancellation;

{d) that person remains liable to the company for all sums payable by that person under

the articles at the date of forfeiture in respect of those shares, including any interest
{whether accrued before or after the date of forfeiture); and

(e) the directors may waive payment of such sums wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any
consideration received on their dispesal.

At any time before the company disposes of a forfeited share, the directors may decide to
cancel the forfeiture on payment of all calls and interest due in respect of it and on such other
terms as they think fit.
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M Procedure following forfeiture

(1) If a forfeited share is to be disposed of by being transferred, the company may receive the
consideration for the transfer and the directors may authorise any person to execute the
instrument of transfer,

(2) A statutory declaration by a director or the company secretary (if any) that the declarant is a
director or the company secretary {if any) and that a share has been forfeited on a specified

date:

{(a) is conclusive evidence of the facts stated in it as against all persons claiming to be
entitled to the share; and

(b) subject to compliance with any other formalities of transfer required by the articles or

by law, constitutes a good title to the share.

(3) A person to whom a forfeited share is transferred is not bound to see to the application of the
consideration (if any) nor is that person's title to the share affected by any irregularity in or
invalidity of the process leading to the forfeiture or transfer of the share.

(4) If the company sells a forfeited share, the person who held it prior to its forfeiture is entitled to
receive from the company the proceeds of such sale, net of any commission, and excluding
any amount which:

{a) was, or would have become, payable; and
(b) had not, when that share was forfeited, been paid by that person in respect of that
share,

but no interest is payable to such a person in respect of such proceeds and the company is
not required to account for any money earned on them.

42 Surrender of shares
{1) A member may surrender any share:
(a) in respect of which the directors may issue a notice of intended forfeiture;

(b) which the directors may forfeit; or

{c) which has been forfeited.
(2) The directors may accept the surrender of any such share.
(3) The effect of surrender on a share is the same as the effect of forfeiture on that share.
(4) A share which has been surrendered may be deait with in the same way as a share which has

been forfeited.
Transfer and transmission of shares
43 Share transfers

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

(a) the transferor; and

(b) (if any of the shares is partly or nil paid) the transferee,
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but no instrument of transfer of a share agreed to be taken by a subscriber to the company's
memorandum of association need be executed by or on behalf of the transferee.

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 transferor remains the holder of a share until the transferee's name is entered in 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 fransmittee, the company may only recognise the transmittee as
having any title to that share.

Nothing in these articles releases the estate of a deceased shareholder from any liability in
respect of a share solely or jointly held by that shareholder.

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

{a) may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person; and

(b} subject to the articles, and pending any transfer of the shares to another person, has
the same rights as the holder had.

But transmittees do not have the right to attend or vote at a general meeting, or agree tc a
proposed written resoiution, in respect of shares to which they are entitled, by reason of the
heider’'s death or bankruptcy or otherwise, uniess they become the hoiders of those shares.

Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become entitled
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 this article is to be treated as if it were made or executed

by the persan fram whom the fransmitiee has derived rights in respect of the share, and as if

the event which gave rise to the transmission had not occurred.

Transmittees bound by prior notices

If a notice is given to a shareholder in respect of shares and a transmittee is entitled to those

shares, the transmittee is bound by the notice if it was given to the shareholder before the

transmittee's name, or the name of any person(s) named as the transferee(s) in an instrument

of transfer executed under article 45(2), has been entered in the register of members.
Consolidation of shares

Procedure for disposing of fractions of shares

This article applies where:
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{a) there has been a consolidation or division of shares; and
{b) as a result, shareholders are entitled to fractions of shares.
The directors may:

(a) sell the shares representing the fractions to any person including the company for the
best price reasconably obtainable;

(b) in the case of a certificated share, authorise any person to execute an instrument of
transfer of the shares to the purchaser or a person nominated by the purchaser; and

(c) distribute the net proceeds of sale in due proportion among the holders cof the shares.

Where any shareholder’s entitlement to a portion of the proceeds of sale amounts to less than
a minimum figure determined by the directors, that shareholder's portion may be distributed to
an organisation which is a charity for the purposes of the law of England and Wales, Scotland
or Northern Ireland.

The person to whom the shares are fransferred is not obliged to ensure that any purchase
money is received by the person entitled to the relevant fractions.

The transferee's title to the shares is not affected by any irregularity in or invalidity of the
process leading to their sale.

Dividends and other distributions
Procedure for declaring dividends

The company may by ordinary resolution declare dividends, and the directors may decide to
pay interim dividends.

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

No dividend may be declared or paid unless it is in accordance with shareholders' respective
rights.

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

If the company's share capital is divided into different classes, no interim dividend may be paid
on shares carrying deferred or non-preferred rights if, at the time of payment, any preferential
dividend is in arrear.

The directors may pay at intervals any dividend payable at a fixed rate if it appears to them
that the profits available for distribution justify the payment.

If the directors act in good faith, they do not incur any liability te the holders of shares
conferring preferred rights for any loss they may suffer by the fawful payment of an interim
dividend on shares with deferred or non-preferred rights.

Calculation of dividends

Except as otherwise provided by the articles or the rights attached to shares, ali dividends
must be:

{a) declared and paid according to the amounts paid up on the shares on which the
dividend is paid; and
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(b) appartioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend is paid.

If any share is issued on terms providing that it ranks for dividend as from a particular date,
that share ranks for dividend accordingly.

For the purposes of calculating dividends, no account is to be taken of any amount which has
been paid up on a share in advance of the due date for payment of that amount.

Payment of dividends and other distributions

Where a dividend or other sum which is a distribution is payable in respect of a share, it must
be paid by one or more of the following means:

(a) transfer to a bank or building scciety account specified by the distribution recipient
either in writing or as the directors may otherwise decide;

{b) sending a cheque made payable to the distribution recipient by post to the distribution
recipient at the distribution recipient's registered address (if the distribution recipient is
a holder of the share), or (in any other case) to an address specified by the distribution
recipient either in writing or as the directors may otherwise decide;

(c) sending a cheque made payable to such person by post to such person at such
address as the distribution recipient has specified either in writing or as the directors
may otherwise decide; or

(d) any other means of payment as the directors agree with the distribution recipient
either in writing 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:

(a) the holder of the share; or

(b} if the share has two or more joint holders, whichever of them is named first in the
register of members; or

(c) if the holder is no longer entitled to the share by reason of death or bankrupicy, or
otherwise by operation of law, the transmittee.

Deductions from distributions in respect of sums owed to the company

it
(a) a share is subject to the company's lien; and
(b) the directors are entit'ed to issue a lien enforcement notice in respect of i,

they may, instead of issuing a lien enforcement notice, deduct from any dividend or other sum
payabie in respect of the share any sum of money which is payable to the company in respect
of that share or otherwise to the extent that they are entitled to require payment under a lien
enfarcernent notice.

Money so deducted must be used to pay any of the sums payable in respect of that share or
otherwise.

The company must notify the distribution recipient in writing of:

(a) the fact and amount of any such deduction;
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(b) any non-payment of a dividend or other sum payable in respect of a share resulting
from any such deduction; and

(c) how the money deducted has been applied.
52 No interest on distributions

The company may not pay interest on any dividend or other sum payable in respect of a share
unless otherwise provided by:

(a) the terms on which the share was issued; or

(b) the provisions of another agreement between the holder of that share and the
company.

53 Unclaimed distributions
(1) All dividends or other sums which are:
{a) payable in respect of shares; and
(b) 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.

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

{(3) If:
(a) twelve years have passed from the date on which a dividend or other sum became
due for payment; and
(b) the distribution recipient has not claimed it,

the distribution recipient is no longer entitled to that dividend or other sum and it ceases to
remain owing by the company.

54 Non-cash distributions

(1) Subject to the terms of issue of the share in question, the company may, by crdinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend or
other distribution payable in respect of a share by transferring noen-cash assets of equivalent
value (including, without limitation, shares or other securities in any companyj).

(2} For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution:

(a) fixing the value of any assets;

{b) paying cash to any distribution recipient on the basis of that value in crder to adjust
the rights of recipients; and

{c) vesting any assets in trustees.
55 Waiver of distributions

Distribution recipients may waive their entitlement to a dividend or other distribution payable in
respect of a share by giving the company notice in writing to that effect, but if:
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{a) the share has more than one holder; or

(b) more than one person is entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice is not effective uniess it is expressed to be given, and signed, by ail the holders or
persons otherwise entitled to the share.

Capitalisation of profits

Authority to capitalise and appropriation of capitalised sums

Subject to the articles, the directors may, if they are so autherised by an ordinary resolution:

(a) decide 1o capitalise any profits of the company (whether or not they are available for
distribution) 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

(b) appropriate any sum which they so decide to capitalise (a capitalised sum) {o the
persons who would have been entitled to it if it were distributed by way of dividend
{the persons entitled} and in the same proportions.

Capitalised sums must be applied:

(a) on behalf of the persons entitled; and

(b) in the same propottions as a dividend would have been distributed to them.

Any capitalised sum may be applied in paying up new 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.

A capitalised sum which was appropriated from profits available for distribution may be
appiied:

{a) in or towards paying up any amounts unpaid on existing shares held by the persons
entitled:
(b} in paying up new debentures of the company which are then allotted credited as fully

paid to the persons entitied or as they may direct.
Subject to the articles the directors may:

{a) apply capitalised sums in accordance with paragraphs (3} and (4) partly in one way
and partly in another,;

{b) make such arrangements as they think fit to deal with shares or debentures becoming
distributable in fractions under this article (including the issuing of fractional certificates
or the making of cash payments); and

(c) authorise any person to enter into an agreement with the company on behalf of all the
persons entitled which is binding on them in respect of the allotment of shares and
debentures to them under this article.
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Part 4
Decision-making by shareholders
Organisation of general meetings
Attendance and speaking at general meetings
A person is able to exercise the right to speak at a general meeting when that person is in a
position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when:

(a) that person is able to vote, during the meeting, on resoclutions put to the vote at the
meeting; and

(b) that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting.

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

In determining attendance at a general meeting, it is immaterial whether any two or more
members attending it are in the same place as each other.

Two or more persons who are not in the same place as each other attend a general meeting if
their circumstances are such that if they have {(or were to have) rights to speak and vote at
that meeting, they are {or would be) able to exercise them.

Quorum for general meetings

No business other than the appointment of the chairman of the meeting is to be transacted at
a general meeting if the persons attending it do not constitute a quorum. If the company has
only one member, one qualifying person present at the meeting shall be a quorum. if the
company has more than one member, two qualifying persons present at the meeting shall be
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.

If the directors have not appointed a chairman, or if the chairman is unwilling to chair the
meeting or is not present within ten minutes of the time at which a meeting was due to start:

(a) the directors present; or
(b) (if no directors are present), the meeting,

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

The person chairing a meeting in accordance with this article is referred to as the chairman 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.
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The chairman of the meeting may permit other persons who are not:

(a) sharehclders of the company; or
(b} otherwise entitled to exercise the rights of shareholders in relation to general
meetings,

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 constitute a quorum, or if during a meeting a quorum ceases to be

present, the chairman of the meeting must adjourn it. If:

(a) at the adjourned meeting a quorum is not present within fifteen minutes from the time
appointed for the meeting; or

{b) during the adjourned meeting a quorum ceases to be present,

the qualifying person or qualifying persons present shall be a quorum, if he or they together

hold(s) a majority in nominal value of such pari of the issued share capital of the company as

confers the right to attend and vote at general meetings of the company.

The chairman of the meeting may adjourn a general meeting at which a quorum is present if:

(a) the meeting consents to an adjournment; or

(b} it appears to the chairman of the meeting that an adjournment is necessary o protect
the safety of any person attending the meeting or ensure that the business of the
meeting is conducted in an orderly 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:

(a) efther specify the time and place to which it is adjourned or state that it is to continue
at a time and place to be fixed by the directors; and

(b) 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 is to take place more than 14 days after it was
adjourned, the company must give at least 7 ¢lear days’ notice of it (that is, excluding the day
of the adjourned meeting and the day on which the notice is given):

(a) to the same persons to whom notice of the company's general meetings is required to
be given; and

(b} containing the same information which such notice is required to contain.

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.
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Voting at general meetings
Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll is 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 is tendered, and
every vote not disallowed at the meeting is valid.

Any such objection must be referred to the chairman of the meeting, whose decision is final.
Poll votes

A poll on a resolution may be demanded:

(a) in advance of the general meeting where it is to be put to the vote; or

(b) at a general meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands cn that resolution is declared.

A poll may be demanded by:

(a) the chairman of the meeting;

(b) the directors; or

(c) any qualifying person present and entitled to vote at the meeting.
A demand for a poll may be withdrawn if:

{a) the poll has not yet been taken; and

{b) the chairman of the meeting consents to the withdrawal.

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

Polls must be taken immediately and in such manner as the chairman of the meeting directs.
Content of proxy notices

Proxies may only validly be appointed by a notice in writing (a proxy notice} which

(a) states the name and address of the shareholder appointing the proxy;

{b) identifies the person appointed to be that shareholder's proxy and the general meeting
in relation to which that person is appointed;

{c) is signed by or on behalf of the shareholder appointing the proxy, or is authenticated in
such manner as the directors may determine; and

{d) is delivered not less than 24 hours before the time appointed for general meeting or
adjourned meeting to which it relates tc the company in accordance with the articles
and any instructions contained in the relevant notice of the general meeting.

CBRISTOW/PCC2/011438.00289/48707147.01 Page 27



(2)

(3)

(4)

66

(1

(2}

(3)

(4}

(5)

67

(1

(2)

A proxy which is not delivered in such manner shall be invalid, unless the directors in their
discretion accept the notice at any time before the meeting.

The company may require proxy notices to be delivered in a particular farm, and may specify
different forms for different purposes.

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is
to ahstain from voting) on one ar more resolutions.

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

{a} allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting; and

{b) appointing that person as a proxy in relation to any adjournment of the generai
meeting to which it relates as well as the meeling itself.

Pelivery of proxy notices

Any notice of a general meeting must specify the address or addresses at which the company
or its agents will receive proxy notices relating to that meeting, or any adjournment of it,
delivered in hard copy or electronic form.

A person who is entitled 1o attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the company by or on behalf of that persan.

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

A notice revoking a proxy appointment only takes effect if it is delivered before the start of the
meeting or adjourned meeting to which it relates.

If a proxy notice is not executed by the person appainting the proxy, it must be accompanied
by written evidence of the authority of the person who executed it to execute it on the
appeintor's behalf.

Amendments to resolutions

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

{a) notice of the proposed amendment is given to the company in writing by a person
entitled to vote at the general meeting at which it is to be proposed not less than 48
hours before the meeting is 1o take place {or such later time as the chairman of the
meeting may determine); and

{b) the proposed amendment does not, in the reasonabile opinion of the chairman of the
meeting, materially alter the scope of the resolution.

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

(a) the chairman of the meeting propeses the amendment at the general meeting at which
the resolution is to be proposed; and

(b) the amendment does not go beyond what is necessary to correct a grammatical or
other non-substantive error in the resolution.
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If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resoclution is out of order, the chairman's error does not invalidate the vote on that reselution.

No voting of shares on which money owed to company

No voting rights attached to a share may be exercised at any general meeting, at any
adjournment of it, or on any poll called at or in relation to it, unless all calls or other sums
presently payable to the company in respect of that share have been paid.

Application of rules to class meetings
Class meetings

The provisions of the articles relating to general meetings apply, with any necessary
modifications, to meetings of the holders of any class of shares.

Part 5
Administrative arrangements
Company secretary

The directors may from time to time appoint any person who is willing to act as the secretary
for such term, at such remuneration and upon such conditions as they may think fit; and any
secretary so appointed may be removed by the directors.

Means of communication to be used

Subject to the articles, anything sent or supplied by or to the company under the articles may
be sent or supplied in any way in which the Companies Act 2006 provides for documents or
information which are authorised cr required by any provision of that Act to be sent or supplied
by or to the company.

Subject to the Act, the company may send or supply documents or information to shareholders
by making them available on a website.

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

Deemed receipt of documents and information

Where the company sends a document or information by post (whether in hard copy or
electronic form) and the company is able to show that it was properly addressed, prepaid and
posted, it is deemed to have been received by the intended recipient:

(a} 48 hours after it was posted, if posted by first class post {0 an address in the United
Kingdom; and

{b) on the fifth working day after it was posted, if posted by international signed for post to
an address outside the United Kingdom.

Where the company sends or supplies a document or information by electronic means and the
company is able to show that it was properly addressed, it is deemed to have been received
by the intended recipient 24 hours after it was sent.

Where the company sends or supplies a document or information by means of a website, it is
deemed to have been received by the intended recipient:
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(a) when the material was first made available on the website; or

{b) if later, when the recipient received (or is deemed to have received) notice of the fact
that the material was available on the website.

In calculating a period of hours for the purposes of this regulation, no account is to be taken of
any part of a day that is not a working day.

A directar 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 their being
sent.

Company seals

Any common seal may only be used by the authority of the directors.

The directors may decide by what means and in what form any common seal is to be used.
Unless otherwise decided by the directors, if the company has a common seal and it is affixed
to a document, the document must also be sighed by at least one authorised person in the

presence of a witness who attests the signature.

For the purposes of this article, an authorised person is:

(a} any director of the company;
{b) the company secretary (if any); or
() any person authorised by the directors for the purpose of signing documents ta which

the common seal is applied.
No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the
company, no person is entitied to inspect any of the company’s accounting or other records or
documents merely by virtue of being a shareholder.

Provision for employees on cessation of business

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

Indemnity and insurance
Indemnity
Subject to paragraph (2) the company may indemnify:

(a) any relevant director or any relevant secretary against any liability incurred by or
attaching to that person in the actual or purported execution or discharge of his duties,
the exercise or purported exercise of his powers or otherwise in relation to or in
connection with his duties, powers or office;

(b) any relevant director against any liability incurred by him in connection with the
activities of the company or an associated company in its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the Companies Act
2006).
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Where a director or any secretary is indemnified against a liability in accordance with this
article, the indemnity may extend to all costs, charges, losses, expenses and liabilities
incurred by him.

This article does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of faw.

Subject to the Companies Acts, the company may:

(a) provide a relevant director and any relevant secretary with funds to meet expenditure
incurred or to be incurred by him in defending any criminal or civil proceedings
referred to in section 205(1){(a)(i} of the Companies Act 2006 or in connection with any
application under the provisions mentioned in section 205{1)(a)(ii) of the Companies
Act 2006; and

(b) may do anything to enable that person to avoid incurring such expenditure;

but so that, in the case of a director, the terms set out in section 205(2) of the Companies Act
2006 shall apply to any such provision of funds or other things done.

In this article:

{a) companies are associated if one is a subsidiary of the other or both are subsidiaries
of the same bedy corporate; and

(b) a relevant director means any director or former director of the company or an
associated company, and a relevant secretary means any secretary or former
secretary of the company or an associated company.

Insurance

Except to the extent prohibited or restricted by any provision of the Companies Acts or by any
other provision of law, the directors may purchase and maintain, at the expense of the
company, insurance against any relevant liability for the benefit of any person who is or has at
any time been a relevant officer.

In this article:
(a) relevant officer means:

{i) a director or secretary or employee of the company or an associated company
or of any predecessor in business of the company or an associated company;
or

ii) a trustee of any employees' share scheme, pension fund or retirement, death
or disability scheme for the benefit of any employee of the company or
associated company or of any predecessor in business of the company or an
associated company;

(b} relevant liability means any liability incurred by a relevant officer in respect of any act

or omission in the actual or purported discharge or his duties or in the exercise or
purposed exercise of his powers or otherwise as a relevant officer;

(c) companies are associated if one is a subsidiary of the other or both are subsidiaries of
the same body corporate.
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