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Application to register a company

Received for filing in Electronic Format on the: 11/07/2019 X89I85HK
Company Name in APPLE HOLDING UK BIDCO LIMITED
Sull:

Company Type: Private company limited by shares

Situation of England and Wales

Registered Office:

Proposed Registered 95 WIGMORE STREET

Office Address: LONDON

UNITED KINGDOM W1U 1FB

Sic Codes: 64209

Electronically filed document for Company Number: 12098750



Proposed Officers

Company Director 1

Type: Person
Full Forename(s): MR CHRISTOPHER DAVID GAIRDNER
Surname: BELL
Service Address: 95 WIGMORE STREET
LONDON
WI1U 1FB
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth: *¥/05/1973 Nationality: ~ BRITISH

Occupation: PARTNER

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

Electronically filed document for Company Number: 12098750



Company Director 2

Type: Person
Full Forename(s): MR PETER STEFANOV
Surname: PETROV
Service Address: 95 WIGMORE STREET
LONDON
W1U 1FB
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth: **¥/10/1982 Nationality:  BRITISH

Occupation:  DIRECTOR

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

Electronically filed document for Company Number: 12098750



Statement of Capital (Share Capital)

Class of Shares: ORDINARY Number allotted 1
Currency: GBP Aggregate nominal value: 1
Prescribed particulars

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

Statement of Capital (Totals)

Currency: GBP Total number of shares: 1
Total aggregate nominal value: 1
Total aggregate unpaid: 0

Electronically filed document for Company Number: 12098750



Initial Shareholdings

Name: APPLE HOLDING MIDCO 2
LIMITED
Class of Shares: ORDINARY
Address 95 WIGMORE STREET
LONDON Number of shares: 1
W1U 1FB Currency: GBP
Nominal value of each 1
share:
Amount unpaid: 0
Amount paid: 1

Electronically filed document for Company Number: 12098750



Persons with Significant Control (PSC)

Statement of initial significant control

On incorporation, there will be someone who will count as a Person with Significant Control (either a
registerable person or relevant legal entity (RLE)) in relation to the company

Electronically filed document for Company Number: 12098750



Relevant Legal Entity (RLE) details

Company Name: APPLE HOLDING MIDCO 2 LIMITED
Service Address: 95 WIGMORE STREET
LONDON
WI1U 1FB
Legal Form: PRIVATE LIMITED COMPANY
Governing Law: ENGLAND AND WALES
Register Location: UNITED KINGDOM
Country/State: UNITED KINGDOM
Registration Number: 12098664

Electronically filed document for Company Number: 12098750



Nature of control The relevant legal entity holds, directly or indirectly, 75% or
more of the shares in the company.

Nature of control The relevant legal entity holds, directly or indirectly, 75% or
more of the voting rights in the company.

Nature of control The relevant legal entity has the right, directly or indirectly, to
appoint or remove a majority of the board of directors of the
company.

Electronically filed document for Company Number: 12098750



Statement of Compliance

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

Name: APPLE HOLDING MIDCO 2 LIMITED
Authenticated YES
Authorisation
Authoriser Designation: subscriber Authenticated YES

End of Electronically filed document for Company Number: 12098750



COMPANY HAVING A SHARE CAPITAL
Memorandum of Association of
Apple Holding UK Bidco 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 |

| Apple Holding Midco 2 Limited | Apple Holding Midco 2 Limited |

Dated 11/7/2019
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(a)

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

APPLE HOLDING UK BIDCO LIMITED

(adopted on incorporation)
PRELIMINARY
Model articles do not apply

None of the articles in the model articles for a private company limited by shares set out in Schedule
1 to The Companies (Model Articles) Regulations 2008 shall apply to the company.

INTERPRETATION
Defined terms
In the articles, unless the context requires otherwise:
alternate or alternate director has the meaning given in article 27 and article 28 respectively;
articles means the company's articles of association, as from time to time amended;

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

bond holders has the meaning given in article 37;
chairman has the meaning given in article 15;
chairman of the meeting has the meaning given in article 52;

Companies Act means the Companies Act 2006 including any statutory modification or re-
enactment of it for the time being in force;

company means Apple Holding UK Bidco Limited;

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 42;

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



(b)

(©)

(d)

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

eligible director means a director who is entitled to vote on the relevant matter at a directors'
meeting but excluding any director whose vote is not to be counted in respect of the relevant matter;

financial institution has the meaning given in article 37;

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;

holder in relation to shares means the person whose name is entered in the register of members as
the holder of the shares;

instrument means a document in hard copy form;

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

participate, in relation to a directors' meeting, has the meaning given in article 13;
proxy notice has the meaning given in article 58;

receiver has the meaning given in article 37;

relevant situation has the meaning given in article 17;

security has the meaning given in article 37;

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;
subsidiary has the meaning given in section 1159 of the Companies Act;

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 as in force on the date when these articles become binding
on the company.

Unless the contrary intention appears, words importing the singular number include the plural
number and vice versa, words importing one gender include all genders and words importing persons

include bodies corporate and unincorporated associations.

Headings to the articles are inserted for convenience only and shall not affect construction.



(a)

(b)

(a)

(b)

(a)

OBJECTS
Unrestricted objects

Nothing in the articles shall constitute a restriction on the objects of the company to do (or omit to
do) any act and in accordance with section 31(1) of the Companies Act, the company's objects are
unrestricted.

LIMITED LIABILITY
Liability of members
The liability of the members is limited to the amount, if any, unpaid on the shares held by them.
DIRECTORS
DIRECTORS' GENERAL POWERS, DUTIES AND RESPONSIBILITIES
Directors' general powers

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.

Shareholders' reserve power

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

No such special resolution invalidates anything which the directors have done before the passing of
the resolution.

Directors' duties
The purpose of the company:
1) may, if and to the extent that the directors consider it appropriate; and

(i1) shall, if directed by the holders of the majority of the shares by notice in writing to the
company,

include promoting the success of the group as a whole or of any one or more members of the group
(and in this context group means the company, any other body corporate which is its holding
company or subsidiary and any other body corporate which is a subsidiary of that holding company).

In the exercise of his duties, a director shall not be restricted by any duty of confidentiality to the
company from providing information regarding the company to a holding company of the company
but a director who is also a director of any holding company of the company shall owe a strict duty
of confidentiality to that holding company in relation to confidential information of the holding
company.

Directors may delegate

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



(b)

(©)

(a)

(b)

10.

(a)

(b)

11.

(a)

(b)

(©)

(1) to such person or committee;

(i1) by such means (including by power of attorney);
(iii)  to such an extent;

@) in relation to such matters or territories; and

W) 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 all 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
cither a majority decision at a meeting or a decision taken in accordance with article 11.

If:
1) the company only has one director; and
(i1) 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 article 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, copies of which have been signed by
each eligible director or to which each eligible director has otherwise indicated agreement in writing.

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



12.

(a)

(b)

(©)
(d)

13.

(a)

(b)

(©)

14.

(2)

(b)

(©)

(d)

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:
§)] its proposed date and time;
(i1) where it is to take place; and

(ui)  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 1s 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:

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

(i) 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. In the absence of such a decision,
the meeting is deemed to take place at the location from where the chairman participates.

Quorum for directors' meetings

At a directors' meeting, unless a quorum is participating, no 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, but
subject to paragraph (c), it must never be less than two eligible directors, and unless otherwise fixed
it is two eligible directors.

For the purpose of any directors' meeting (or part of a meeting) held in accordance with article 17 to
authorise a director's conflict of interest, if only one eligible director is in office, the quorum is one

eligible director.

If the total number of directors for the time being in office is less than the quorum required, the
director or directors in office must not take any decision other than a decision:

® to appoint further directors; or



15.

(a)
(b)
(©)
(d)

16.

17.

(a)

(i1) to call a general meeting so as to enable the sharcholders to appoint further directors.
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 may appoint one of themselves to chair it.

DIRECTORS' INTERESTS
Directors' interests in relation to transactions or arrangements with the company

The relevant provisions of the Companies Act (including without limitation sections 177 and 182 of
the Companies Act) shall apply in relation to declarations of interests in proposed and existing
transactions or arrangements with the company.

Directors' interests other than in relation to transactions or arrangements with the company

If a situation (a relevant situation) arises in which a director has, or can have, a direct or indirect
interest that conflicts, or possibly may conflict, with the interests of the company (including, without
limitation, in relation to the exploitation of any property, information or opportunity, whether or not
the company could take advantage of it but excluding any situation which cannot reasonably be
regarded as likely to give rise to a conflict of interest) the following provisions shall apply if the
conflict of interest does not arise in relation to a transaction or arrangement with the company:

1) if the relevant situation arises from the appointment or proposed appointment of a person as
a director of the company:

(A) the directors (other than the director, and any other director with a similar interest,
who shall not be counted in the quorum at the meeting and shall not vote on the
resolution); or

B) the sharcholders (by ordinary resolution or by notice in writing given to the
company by the holders of a majority of the shares),

may resolve to authorise the appointment of the director and the relevant situation on such
terms as they may determine;

(i1) if the relevant situation arises in circumstances other than in paragraph (i):
(A) the directors (other than the director and any other director with a similar interest
who shall not be counted in the quorum at the meeting and shall not vote on the

resolution); or

B) the sharcholders (by ordinary resolution or by notice in writing given to the
company by the holders of a majority of the shares),

may resolve to authorise the relevant situation and the continuing performance by the
director of his duties on such terms as they may determine.



(b)

(©)

(d)

(©)

()

()

(h)

(1)

Any reference in paragraph (a) to a conflict of interest includes a conflict of interest and duty and a
conflict of duties.

Any terms determined by the directors or the shareholders under paragraphs (a)(i) or (a)(ii) may be
imposed at the time of the authorisation or may be imposed or varied subsequently by either the
directors or the sharcholders and may include (without limitation):

® whether the interested directors may vote (and be counted in the quorum at any meeting) in
relation to any decision relating to the relevant situation;

(i1) the exclusion of the interested directors from all information and discussion by the company
of the relevant situation; and

(i)  (without prejudice to the general obligations of confidentiality) the application to the
interested directors of a strict duty of confidentiality to the company for any confidential
information of the company in relation to the relevant situation.

Any authorisation given under paragraphs (a)(i) or (a)(i1) may be withdrawn by either the directors
or the shareholders by giving notice to the director concerned.

An interested director must act in accordance with any terms determined by the directors or the
shareholders under paragraphs (a)(1) or (a)(ii).

Except as specified in paragraph (a), any proposal made to the directors and any authorisation by the
directors in relation to a relevant situation shall be dealt with in the same way as any other matter
may be proposed to and decided by the directors in accordance with the articles.

Any authorisation of a relevant situation given by the directors or the sharcholders under
paragraph (a) may provide that, where the interested director obtains (other than through his position
as a director of the company) information that is confidential to a third party, he will not be obliged
to disclose it to the company or to use it in relation to the company's affairs in circumstances where
to do so would amount to a breach of that confidence.

1) If the directors make an authorisation under paragraph (a), impose or vary the terms of an
authorisation under paragraph (c¢), or withdraw an authorisation under paragraph (d), they
shall, as soon as reasonably practicable, notify the sharcholders of this fact and provide,
where applicable, any relevant particulars regarding the authorisation or its terms.

1) If the shareholders make an authorisation under paragraph (a), impose or vary the terms of
an authorisation under paragraph (c), or withdraw an authorisation under paragraph (d), they
shall, as soon as reasonably practicable, notify the directors of this fact and provide, where
applicable, any relevant particulars regarding the authorisation or its terms.

® A director shall, as soon as reasonably practicable, declare the nature and extent of his
interest in a relevant situation within paragraph (a)(i) or (a)(ii) to the other directors and the
shareholders.

Failure to comply with this requirement does not affect the underlying duty to make the
declaration of interest.

) If a declaration of interest in relation to a relevant situation proves to be, or becomes,
inaccurate or incomplete, a further declaration must be made.



18.

(a)

(b)

(©)

(d)

(©)

¢y

e

Directors' interests generally and voting
Subject to the Companies Act and to articles 16 and 17, a director notwithstanding his office:

1) may be a party to, or otherwise interested or participate in, any transaction or arrangement
with the company or in which the company is otherwise interested, including any such
pensions, other benefits, transactions or arrangements as are referred to in article 26;

(i1) may act by himself or his firm in a professional capacity for the company (except as auditor)
and he or his firm shall be entitled to remuneration as if he were not a director;

(1))  may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the company
or in which the company is otherwise interested; and

@iv) shall not, by reason of his office (or of the fiduciary relationship established by holding that
office), be accountable to the company for any remuneration, profit or other benefit resulting
from any relevant situation authorised under article 17 or any interest permitted under
paragraphs (a)(i), (a)(ii), or (a)(ii1), and no contract, transaction or arrangement shall be
liable to be avoided on the grounds of any director having an interest authorised under
article 17 or permitted under paragraphs (a)(i), (a)(ii), or (a)(iii).

Subject to articles 16 and 17 and to any contrary direction from the holders of a majority of the
shares, a director shall be entitled to vote on any decision concerning any matter in which he has,
directly or indirectly, an interest or a duty.

In the case of an alternate director, an interest of his appointor shall be treated as an interest of the
alternate in addition to any interest which the alternate otherwise has.

Subject to the Companies Act, the company may, by ordinary resolution or by notice in writing
given to the company by the holders of a majority of the shares, suspend or relax the provisions of
this article to any extent or ratify any contract, transaction or arrangement not duly authorised by
reason of a contravention of this article.

Where proposals are under consideration concerning the appointment of two or more directors to
offices or employments with the company or any body corporate in which the company is interested,
the proposals may be divided and considered in relation to each director separately and (provided he
is not otherwise precluded from voting) each of the directors concerned shall be entitled to vote (and
to form part of the quorum) in respect of each proposal except that concerning his own appointment.

Subject to paragraph (g), 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 and
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 meeting (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 and quorum purposes.
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20.

21.

(@)

(b)

(©)

22.

23.

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 about how such rules are to be recorded or communicated to directors.

APPOINTMENT OF DIRECTORS
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 to
be a director:

(1) by ordinary resolution; or

(1) by a decision of the directors.

In any case where, as a result of death, the company has no sharcholders and no directors, the
personal representatives of the last sharcholder to have died have the right, by notice in writing, to
appoint a person to be a director.

For the purposes of paragraph (b), where 2 or more sharcholders die in circumstances rendering it
uncertain who was the last to die, a younger sharcholder is deemed to have survived an older
shareholder.

Termination of director's appointment

A person ceases to be a director as soon as:

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

b) a bankruptcy order is made against that person;

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

(d a registered medical practitioner who has examined him 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; or

© 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.

Appointment and termination of appointments of directors by majority shareholders

The holders of the majority of the shares may appoint any person as a director and may remove any
director. Any appointment or removal shall be made by notice in writing to the company signed by
the holders or on their behalf and shall take effect when it is lodged at the registered office or
produced at any directors' meeting. Articles 21 and 22 shall be amended accordingly.
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Directors' services and remuneration

Directors may undertake any services for the company that the directors decide and the company
may enter into a contract of service with any director on such terms as the directors think fit.

Any appointment of a director to an executive office shall terminate if he ceases to be a director but
without prejudice to any claim to damages for breach of contract of service between the director and
the company.

Directors are entitled to such remuneration as the directors determine:

) for their services to the company as directors; and

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

Subject to the articles, a director's remuneration may take any form.

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

Directors' expenses

The company may pay any reasonable expenses which the directors, alternate directors and the
company secretary (if any) properly incur in connection with their attendance at:

(@) meetings of directors or committees of directors;
(b) general meetings; or
©) 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' pensions and other benefits
The directors may exercise all the powers of the company to:

(@ pay, provide, arrange or procure the grant of pensions or other retirement benefits, death,
disability or sickness benefits, health, accident and other insurances or other such benefits,
allowances, gratuities or insurances, including in relation to the termination of employment,
to or for the benefit of any person who is or has been at any time a director of the company
or in the employment or service of the company or of any body corporate which is or was
associated with the company or of the predecessors in business of the company or any such
associated body corporate, or the relatives or dependants of any such person. For that
purpose, the directors may procure the establishment and maintenance of, or participation in,
or contribution to, any pension fund, scheme or arrangement and the payment of any
insurance premiums;

b) establish, maintain, adopt and enable participation in any profit sharing or incentive scheme
including shares, share options or cash or any similar schemes for the benefit of any director
or employee of the company or of any associated body corporate, and to lend money to any
such director or employee or to trustees on their behalf to enable any such schemes to be
established, maintained or adopted; and
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© support and subscribe to any institution or association which may be for the benefit of the
company or associated body corporate or any directors or employees of the company or
associated body corporate or their relatives or dependants or connected with any town or
place where the company or an associated body corporate carries on business, and to support
and subscribe to any charitable or public object whatsoever.

ALTERNATE DIRECTORS

Appointment and removal of alternates

Any director (the appointor) may appoint as an alternate any other director, or any other person to:

) exercise that director's powers; and

(1) 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:
(1) identify the proposed alternate; and

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

Rights and responsibilities of alternate directors

Subject to the articles, an alternate may act as an alternate director to more than one director and
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:

1) are deemed for all purposes to be directors;

(i1) are liable for their own acts and omissions;

(1)  are subject to the same restrictions as their appointors; and
@iv) are not deemed to be agents of or for their appointors,

and, in particular, each alternate director shall be entitled to receive notice of all directors' meetings
and of all committee meetings of directors of which his appointor is a member.

Subject to the articles, a person who is an alternate director but not a director:

1) may be counted as participating for the purposes of determining whether a quorum is present
(but only if that person's appointor is not participating); and

(i) may otherwise participate in a unanimous decision of the directors (but only if his appointor
is an eligible director in relation to that decision and is not participating).

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

Alternates voting at directors' meetings

Subject to the articles, a director who is also an alternate director has an additional vote at a directors'
meeting on behalf of each appointor who is:

(@ not participating in the directors' meeting; and
b) would have been an eligible director if he were participating in it.

No alternate may be counted as more than one director for the purpose of determining whether a
quorum is present.

Termination of alternate directorship
An alternate director's appointment as an alternate terminates:

(@) 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;

() on the death of the alternate's appointor;

(d when the alternate's appointor's appointment as a director terminates; or
() where the directors otherwise decide.
COMPANY NAME

Directors' power to change company name
The directors may change the name of the company.

SHARES AND DISTRIBUTIONS - SHARES
All shares to be fully paid up

No share is to be issued for less than the aggregate of its nominal value and any premium to be paid
to the company in consideration for its issue.

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

Powers to allot shares
In accordance with section 550 of the Companies Act, the directors may exercise any power of the

company to allot shares or to grant rights to subscribe for or convert any security into shares with
such rights and restrictions as they may determine.
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(a)

Subject to the articles, but without prejudice to paragraph (a) or to the rights attached to any existing
share, the company may issue further classes of shares with such rights or restrictions as may be
determined by ordinary resolution.

Sections 561 and 562 of the Companies Act are excluded.

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.

In the event that rights and restrictions attaching to shares are determined by ordinary resolution or
by the directors pursuant to this article, those rights and restrictions shall apply, in particular in place
of any rights or restrictions that would otherwise apply by virtue of the Companies Act in the
absence of any provisions in the articles of a company, as if those rights and restrictions were set out
in the articles.

Company not bound by less than absolute interests

Except as required by law, 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.

Share certificates

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

Every certificate must specify:

1) in respect of how many shares, of what class, it is issued;

(