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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 12447494

The Registrar of Companies for England and Wales, hereby certifies that
RESOLUTE DIGITAL 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 6th February 2020
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In accordance with
Section 9 of the
Companies Act 2006.

INO1

Application to register a company
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Companies House
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fee is payable with this form.

| sl Plase see 'How to pay' on the last page.
ICAE B ¥ ;
= L.h;_."_i_ J' What this form is for % What this form is NOT for
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u may use this form to register a You cannot use this form to reglst
I
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O03I 760

Private or public company. a limited liability partnership. To d
this, please use form LL INO1. Do
use this form if any individual per
with significant contral is applying

or has applied for protection from

having their details disclosed on the

public register. Contact enquiries@
companieshouse.gov.uk to get a
separate form.

HUARBMED

06/02/2020
COMPANIES HOUSE

Part 1

Company details

Company hame

Check if a company name is available by using our name availability search:

www.companieshouse.gov.uk/info

I Please show the prepoesed company name below.

Proposed company
name in full @

|RESOLUTE DIGITAL LIMITED

For official use

|
izl lalalaly

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

All fields are mandatory unless
specified or indicated by *

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

Company name restrictions @

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

words or expressions and that approval, where appropriate, has been

copy of their response.

[J | confirm that the proposed company name contains sensitive or restricted

sought of a government department or ather specified body and | attach a

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

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

have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative.

[C] ! confirm that the above proposed company meets the conditions for

"‘Cyfyngedig’ or permitted alternative.

Please tick the box if you wish to apply for exemption from the requirement to

exemption from the requirement to have a name ending with ‘Limited’,

© Name ending exemption

Only private companies that are
imited by guarantee and meet other
specific requirements or private
companies that are charities are
ehigible to apply for this. For more
details, please go to our website:
www.gov.uk/companieshouse
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Application to register a company

m Company type®
Please tick the box that describes the proeposed company type and members’ oﬁ‘;f;"upzpeyutrg?e of your company’s
liability {only one box must be ticked): type, please go 1o our website:
[0 Public limited by shares www.gov.uk/companieshouse

Private limited by shares

7] Private limited by guarantee

[ Private unlimited with share capital
] Private unlimited without share capital

m Principal business activity

Please show the trade classification cade number(s) for the principal 8 Principal business activity

activity or activities. @ You must provide a trade
classification code (SIC code 2007}

Classification code 1 | 7 13 I 1 110 or a description of your company’s
main business in this section
Classification code 2 l I A full ist of the trade classification
Classification code 3 I | codes is available on our website:
- ’_ ’_ www.gov.uk/companieshouse

Classification code 4

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

Principal activity

description

m Situation of registered office @
Please tick the appropriate box below that describes the situation of the o Eegiﬂered office o

: . : . very company must have a
proposed registerad office {only one hox must be ticked): registered office and this is the
England and Wales address to which the Registrar will
[ Wwales send correspondence.
[J Scotland For England and Wales companies,
[ Northern Ireland the address must be in England or
Wales.

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively.
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Registered office address @

| Please give the registered office address of your company.

Building name!number,?,

Street

GROSVENOR GARDENS

Post town

|LONDON

County/Region

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

You must provide an address in
England or Wales for companies to
be registered in England and Wales.

You must provide an address in
Wales, Scotland or Northern Ireland
for companies to be registered in

Postcode i S W1 |w ! 0 |B|D Wales, Scotland or Northern Ireland
respectively.
m Articles of association @
l Please choose one option only and tick one box cnly. @ For details of which company type
- - - — - - can adopt which model articles,
Option 1 I wish to adopt one of the following model articles in its entirety. Please tick please go to our website:
only one box. www.gov.uk/companieshouse
| Pr?vate Iim_ited by shares A Community Interest Company
[  Private limited by guarantee {CIC} cannot adopt model articles.
O Public company If you are incorporating a CIC you
must tick option 3 and attach a copy
of the bespoke articles.
Option 2 | wish to adopt the following model articles with additional and/or amended
provisions, | attach a copy of the additional and/or amended provision(s). Please
tick only one box.
O  Private limited by shares
O  Private limited by guarantee
O Public company
Option 3 I wish to adopt entirely bespoke articles. I attach a copy of the bespoke

articles to this application.

Restricted company articles®

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

0

© Restricted company articles
Restricted company artictes are
those containing provision for
entrenchment. For more details,
please go to our website:
www.gov.uk/companieshouse
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Part 2 Proposed officers

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

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

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

Secretary
m Secretary appointments L
Please use this section to list all the secretary appeintments taken on formation. |@Corporate appointments
For a corporate secretary, complete Sections C1-C4. For corporate secretary
appointments, please complete
Title* | section C1-C4 instead of
MRS section B.
Full forename(s) |LOU ISE Additional appointments
If you wish to appoint more
Surname IBEAN than one secretary, please use

| the "Secretary appointments’

Former name(s) ® A
continuation page.

| @ Former name(s)

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

proposed company's register

registered office,
Country

Secretary’s service address @

Building name/number [THE COMPANY'S REGISTERED OFFICE ©Service address
This is the address that will appear

Street [ on the public record. This does not
have to be your usual residential

[ address.

Post town ‘ Please state ‘The Company's
Registered Office” if your service

County/Region ‘ address will be recorded in the

Postcode of secretaries as the company's

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

Corporate secretary appointments ©

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

Name of corporate

body/firm

Building name/number

Street

Post town

[ Trrrrr

Postcode

|
|
|
|
|
|
County/Region I
Country |[

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

Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delvery of documents. It cannat be
a PO box number (unkess contained
within a full address), DX number or
LP {Legal Post in Scotland) number.

Location of the registry of the corporate body or firm

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

% Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies @

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

Where the company/

firm is registered © |

Registration number I

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

© This is the register mentioned in
Article 3 of the First Company Law
Directive {68/151/EEC).

i)

Non-EEA companies

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

Legal form of the

or firm

Governing law

If applicable, where

the company/firm is
registered @

corporate body I(
|
|
|
|

Registration number

ONon-EEA
Where you have provided details of
the register (including state} where
the company or firm Is registered,
you must alse provide its number in
that register.
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Director
m Director appointments @
Please use this section to list all the director appointments taken on formation.  |@® Appointments
For a corporate director, complete Sections E1-E4. Private companies must appaint
at least one director who is an
Title* | individual. Public companies must
appoint at least two directors, one of
Full forename(s) | SIMON which must be an individual.
A Former name(s)
Surname ’ TOPPING Please provide any previcus names

Former name(s)®

Country/State of UNITED KINGDOM
residence ®

Nationality | BRITISH
M2

Month/year of birth @ WEFE

Business occupation ICFO

(if any) © l

{(including maiden or married names)
which have been used for business
purposes in the last 20 years.

8 Country/State of residence
This 1s in respect of your usual
residential address as stated in
section D4,

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

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

Additional appointments

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

Director's service address®

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

Building namef'nU"ﬂ?’Ef‘THE COMPANY'S REGISTERED OFFICE

Street

County/Region

Postcode

HEEEEEEN

|
|
Post town l
|
|
|

Country

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

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

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

o1

Director appointments

For a corporate director, complete Sections E1-E4.

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

Title* |
Full forename(s) |DEBRA SUSAN
Surname |NICHOLS

Former name(s) @

Country/State of UNITED STATES
residence &
Nationality AMERICAN

Month/year of birth @ W’? ’TWEW

Business occupation |CFO

{if any) ©@ |

© Appointments
Private companies must appoint
at least one director who 1s an
individual. Public companies must
appoint at least two directors, one of
which must be an indraidual.

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

O Country/State of residence
This is 1n respect of your usual
residential address as stated in
section D4.

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

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

Additional appointments

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

Director’s service address @

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

Building ﬂamE"ﬂumbEFITHE COMPANY'S REGISTERED OFFICE

Street |

Post town

Postcode

HEEEREE

|
|
County/Region I
|
Country |

O Service address
This 1s the address that will appear
on the public record. This does not
have to be your usual residential
address.

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

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

06/16 Version 7.0




INO1 - continuation page
Application to register a company

Director

Director appointments @

For a corporate director, complete Sections E1-E4.

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

Title™ |
Full forename(s) | JAROD REED
Surname | CAPORINO

Former name(s)® |

Country/State of UNITED STATES
residence ©
Nationality AMERICAN

Month/year of birth @ WW WEFW

Business occupation | DIGITAL MARKETING EXECUTIVE

(if any) @ I

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

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

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

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

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

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 namelnumber| THE COMPANY'S REGISTERED OFFICE

Street I

Post town

Postcode

HEEEEERE

|
|
County/Region |
|
|

Country

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

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

If you provide your residential
address here 1t will appear on the
public record

06/16 Version 7 0




INO1 - continuation page

Application to register a company

Director
m Director appointments @
Please use this section to list all the director appointments taken on formation.  |@Appointments
For a corporate director, complete Sections E1-E4, Private companies must appoint
at least one director who is an
Title* 1 individual. Public companies must
appoint at least two directors, one of
Full forename(s) [ FRANK which must be an individual.
@& Farmer name(s)
surname l OKUNAK Please provide any previous names

Former name(s) @

Country/State of UNITED STATES
residence ©
Nationality AMERICAN

Month/year of birth @ WE W’G’?’?

Business occupation | COO

(if any) @ |

(including maiden or married names}
which have been used for business
purposes In the last 20 years.

© Country/State of residence
This 15 in respect of your usual
residential address as stated in
section D4.

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

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

Director's service address @

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

Building name!number| THE COMPANY'S REGISTERED OFFICE

Street ‘

Post town |

County/Region |

HEEERERE

Postcode

Country |

@ Service address
This 1s the address that will appear
on the public record. This does not
have ta be your usual residential
address.

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

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

06/16 Version 7.0
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Director
m Director appointments ©@
Please use this section to list all the director appointments taken on formation.  |@ Appointments
For a corporate director, complete Sections E1-E4. Private companies must appoint
at least one director who Is an
Title* ’ indwidual Public companies must
appoint at least two directors, one of
Full forename(s) | BRIAN JAMES which must be an individual
@ Former name(s)
surname I MCNAMEE Please provide any previous names

Former name(s)® |

Country/State of ‘ UNITED STATES
residence ®
Nationality | AMERICAN

Month/year of birth @ WW WEW,?

Business occupation | DIGITAL MARKETING EXECUTIVE

(if any) © |

(including maiden or married names}
which have been used for business
purposes in the last 20 years.

O Country/State of residence
This is 1 respect of your usual
residential address as stated in
section D4

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

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

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 HBNE/ﬂumbEf| THE COMPANY'S REGISTERED OFFICE

Street

Post town

Postcode

T rrrrr

|
|
|
County/Region |
|
|

Country

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

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

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

06/16 Version 7 Q
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Corporate director

Corporate director appointments @

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

Name of corporate l

body or firm

Building name/number

Street

Post town

County/Region

Postcode

T

|
|
|
|
|
|
|
|

Country

© Additional appointments
If you wish to appoint more than one
corporate director, please use the
'Corporate director appointments’
continuation page.

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

Location of the registry of the corporate body or firm

5 the corporate director registered within the European Economic Area (EEA)?

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

EEA companies @

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

Where the company/

firm is registered © |

Registration number |

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

& This 15 the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC).

Non-EEA companies

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

Legal form of the

corporate body
or firm

If applicable, where

the company/firm is
registered @

Governing law |

If applicable, the
registration number

O Non-EEA
Where you have provided details of
the register (including state} where
the company or firm is registered,
you must also provide its number in
that register.
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Part 3 Statement of capital

Does your company have share capital?
+ Yes Complete the sections below.
2 No Go to Part 4 (Statement of guarantee).

m Statement of capital

Complete the table(s) below to show the share capital.

Complete a separate table for each currency (if appropriate). For

Continuation pages
Please use a continuation page

el Y if necessary.
example, add pound sterling in ‘Currency table A" and Euros in "Currency table
B'.
Currency Class of shares Number of shares Aggregate nominal value|Total aggregate amount
(£. €3, etc) to be unpaid, if any

Complete a separate
table for each currency

Currency table A

E.g. Ordinary/Preference etc.

Number of shares issued

{f, €, %, et)

multiplied by naminal value including both the nominal

value and any share premium

GBP [ORDINARY | 1 | 100
| | | |
Totals 1 1.00
| | |
| | |
Totals
| | |
| | | I
Totals
Total number Total aggregate Total aggregate
of shares nominal value @ amount unpaid @
Is {includi i i
Totals {inciuding contm::;:sl; 1 1.00 0.00

© Please list total aggregate values in different currencies separately.
For example: £100 + €100 + $10 etc.
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Statement of capital (Prescribed particulars of rights attached to shares)

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

Class of share

ORDINARY

Prescribed particulars
o

Each share is entitled to one vote in any circumstances.
Each share is entitled, pari passu, to dividend payments
or any other distribution, and to participate pari passu in a
distribution arising on a winding up of the Company. The
shares were not issued as redeemable shares, nor do
they confer any rights of redemption.

©Prescribed particulars of rights

attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise only In
certain crcumstances;

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

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

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

A separate table must be used for
each class of share

Continuation pages

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

to shares}' continuation page If
necessary

06/16 Version 7.0
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Class of share

Prescribed particulars

©Prescribed particulars of rights

attached to shares

The particulars are:

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

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

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

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

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

Continuation pages

Please use a “Statement of capital
{Prescribed particulars of rights
attached to shares)' continuation
page If necessary.

0616 Version 70
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Initial shareholdings

This section should only be completed by companies incorporating with share capital. { Initial shareholdings
Please list the company’s subscribers

Please complete the details below for each subscriber. in alphabetical order.
The addresses will appear on the public record. These do not need to be the Please use an ‘Initial shareholdings’
subscribers’ usual residential address. continuation page if necessary.
Subscriber's detarls Class of share Number of shares | Currency Nominal value of |Amount {if any) | Amount to
each share to be unpaid be paid on

on each share | each share
(including the (including the
nominal value | noeminal value
and any share | and any share
premium) premium})

“" RESOLUTE DIGITAL

LLC ORDINARY 1 GBP 1.00 0.00 1.00

Addrass

601 W 26th St,
Suite 1515

New York NY 10001
United States

Name

Address

Name

Address

Name

Address

06/16 Version 7 0
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Part 4

Statement of guarantee

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

Subscribers

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

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 ourselves,
not exceeding the specified amount below.

Subscriber’s details

Forename(s) @

Surname @

Address &

Postcode

HEEEEERE

Amount guaranteed ©

Class of member
(if applicable) @

Subscriber's details

Forename(s) @

Surname @

Address &

Postcode

rrrtrrrr

Amount guaranteed ®

Class of member
(if applicable) @

@ Name
Please use capital letters,

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

© Amount guaranteed
Any valid currency is permitted.

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

Continuation pages
Piease use a ‘Subscribers’
centinuation page if necessary.
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Subscriber’s details © Name
Please use capital letters.
Forename(s) ©
& Address
Surname @ The addresses in this section will
appear on the public record. They do
Address @ not have to be the subscribers’ ysual

residential address.

| “ © Amount guaranteed
Postcode | r Any valid currency 1s permitted.

Amount guaranteed © O Class of members

Only complete this if there will be
Class of member more than one class of members
(if applicable) @ and iIf the subscribers are electing to

keep members’ information on the
public register.

Subscriber’s details o
Continuation pages

Forenamels) @ Please use a 'Subscribers’
continuation page if necessary,

Surname ©

Address ®

Postode L rrrr

Amount guaranteed @

Class of member
(if applicable) @

Subscriber’s details

forename(s) @

Surname @

Address ®

Postode P rrrrr

Amount guaranteed © I

Class of member |
(if applicable) @

Subscriber’s details

Forename(s) @

Surname @

Address &

o[ [ [ [T 1T [

Amount guaranteed @

Class of member
(if applicable) @
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Part 5 People with significant control (PSC)

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

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

m Statement of initial significant control ®
O On incorporation, there will be someone who will count as a person @ statement of initial
with significant control (either a registrable person or registrable RLE) in significant control

If there wilt be a registrable person
{which includes ‘other registrable
persans’} ar RLE, please complete
the appropnate details in sections
H 1 &}

relation to the company.

Please use the PSC continuation
pages if necessary

Statement of no PSC

(Please tick the statement below if appropriate )

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

06/16 Version 7.0
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Individual PSC

E Individual’s details
Use sections H3-H9 as appropriate to tell us about individuals with significant | @ Country/State of residence
control who are registrable persons and the nature of their control in relation to This is in respect of the usual
the company residential address as stated in
section H6.

@ Month and year of birth

Title* |

itle Please provide month and year anly.

Fufl forename(s) [

Surname I

Country/State of

residence @

Nationality

Month/year of birth @ Im I"‘ |y ! Iy Iy

m Individual’s service address @

Please complete the individual’s service address below. You must also complete | @ Service address
the individual's usual residential address in Section H6. This 15 the address that will appear
— on the public record. This does not

Building name/number have to be the individual's usual
residential address.

Street I
If you provide the individual's

| residential address here it will

appear on the public record.

Post town i

County/Region |

Postcode | l I

Country [
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Nature of control for an individual®

Please indicate how the individual is a person with significant control over the
company

Ownership of shares

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

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

Ownership of voting rights

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

[ more than 25% but not more than 50%

[ more than 50% but less than 75%

O 75% or more

Ownership of right to appoint/remove directors

0 The individuat helds, directly or indirectly, the right to appoint or remove
a majority of the board of directors of the company

Significant influence or contral {Only tick if none of the above apply)

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

D 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 law, and:

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

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

O more than 50% but less than 75%

0 75% or more

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company {tick only one):
more than 25% but not more than 50%

mare than 50% but less than 75%

75% or more

O 04D

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

the company

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

O Tick each that apply.
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Nature of control by a trust over which the individual has
significant control ®

The individual has the right to exercise or actually exercises significant @ Tick each that apply.
influence or contro! 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):

[0 more than 25% but not more than 50%
[C] 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 voting rights in the company (tick only one}:

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

O OCOo

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

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

company

06/16 Version 7.0
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INOT

Application to register a company

sl

Individual’s details

Use sections H3-H9 as appropriate to tel! us about individuals with significant
contrel who are registrable persons and the nature of their control in relation to
the company

Title*

Full forename(s)

Surname

Country/State of
residence®

Nationality

Month/year of birth @

BE ' P

@ Country/State of residence
This 1s 1n respect of the usual
residential address as stated in
section Hb.

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

Individual's service address ©

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

Building name/number

Street

Post town

County/Region

Postcode

(rrrrrr

Country

O Service address
This 1s the address that will appear
on the public record. This does not
have ta be the individual’s usual
residential address.

If you provide the individual’s
residential address here it will
appear on the public record.
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Nature of control for an individual®

Please indicate how the individual is a person with significant control over the
company

Ownership of shares

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

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

Ownership of voting rights

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

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

Ownership of right to appoint/remove directors

[I The individual holds, directly or indirectly, the right to appoint or remove
a majority of the board of directors of the company

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

[ The individual has the right to exercise, or actually exercises, significant
influence or control aver 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 law, and:

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

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

[J more than 50% but less than 75%

1 75% ormore

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

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

L O0og

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

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

company

(|

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

The individual has the right to exercise or actually exercises significant
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):

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

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

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

g QOao

the trustees of that trust (in their capacity as such) hold the right, directly
or indirectly, to appoint or remaove 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 over the
company

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

m RLE details @
Corporate or firm | © Registered or principal office
name address
| This is the address that will appear
on the public record.
Building name/number |
Street |
Post town |
County/Region |
Postcode | l
Country |
Legal form and governing law
Please.gwe details of the lggal forr_n of the RLE _and the law by wh!ch it Is gc_wgmed. © Registration number
If applicable, please also give details of thfe register o_f companies in which itis Where you have provided details
entered (including the country/state) and its registration number in that register. of the reqister {including country/
state) where the RLE is registered,
Legal form you must alsa provide its number in
. that register.
Governing law

If applicable, register l
in which RLE is |

entered ©

Country/State @

Registration number @
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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 following percentage of shares in the
company {tick only one):;

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

[ more than 50% but less than 75%
[ 75% or more

Ownership of voting rights

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

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

Ownership of right to appoint/remove directars

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

Significant influence or control {only tick if none of the above apply)

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

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

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

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

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

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

U 0O4ao

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

O

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

©Tick each that apply.
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Nature of contro! by a trust over which the RLE has
significant control @

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

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

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

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

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

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 Ooo

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

B

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

11 ORP details

An ‘other registrable person’ is:

*  a corporation sole

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

» aninternational organisation whose members include two or more countries
or territories (or their governments)

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

Name of GRP I

Principal office address @

@ Principal office address

Buifding name/number
This is the address that wilf appear

Street l on the public record.
I

Post town |

County/Region |

R I A

Country

Legal form and governing law

Legal form r

|

Governing law I
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Nature of contro| ©

Please show how the ORP has significant control over the company
Ownership of shares

the company (tick only one):
J more than 25% but not more than 50%
[1  more than 50% but less than 75%
O 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);

more than 25% but not more than 50%

I more than 50% but less than 75%

O 75% or more

Ownership of right to appoint/remove directors

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

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

or control over the company.

The ORP holds, directly or indirectly, the following percentage of shares in

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

OTick each that apply.

Nature of control by a firm over which the ORP has
significant contro] @

The ORP 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 law, and:

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

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

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

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

O O00a

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

a

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

the members of that firm (in their capacity as such) hold the right, directly

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

The ORP has the right to exercise or actually exercises significant influence or ~ [@Tick each that apply.
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):

[[] more than 25% but not more than 50%
[0 more than 50% but less than 75%
O 75% armore

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

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

O 4ao0

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

[1 the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company
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Part 6

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

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

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

All subscribers elect to keep secretaries’ register information cn the
public register

© only applies if the proposed
company wilt have a secretary.

Election to keep directors’ register information on the
public register

IMPORTANT:

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

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

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

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

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

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

Election to keep members’ register information on the
public register

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

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

Election to keep PSC register information on the public
register

IMPORTANT:

If the subscribers elect to keep this information on the public register,

everyone who is an individual PSC while the election is in force will

have their full date of birth available on the public record ©

[] All subscribers elect to keep PSC register information on the public
register

[ No objection was received by the subscribers from any eligible person @
within the notice period before making the election.

O |f the subscnbers don't make this
election, only the month and year of
birth will be available on the public
record

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

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

Part 8 Statement about individual PSC particulars

H

1 Particulars of an individual PSC®

Please tick the box to confirm. © Only tick this if you have completed
[ The subscribers confirm that each person named in this application detaifs of one or mare Individual
as an individual PSC knows that their particulars are being supplied as PSCsin sections H3-H3
part of this application.

Part9 Statement of compliance

| This section must be completed by all companies.

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

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

H

1 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 memorandum of association. delivered by the subscribers
Every subscriber ta the

I confirm that the requirements of the Companies Act 2006 as to registration memorandum of association must
have been complied with. sign the statement of compliance.

Continuation pages

Signature
x : : ///ﬁ ; x Please use a ‘Statement of
compliance delivered by the
* subscribers’ continuation page if

mare subscribers need to sign.

Subscriber's signature

Subscriber's signature | Signatwe

X X

Subscriber’s signature | Slanature

X X

Subscriber's signature | Slgnsture

X X
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m Statement of compliance delivered by an agent

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

Agent's name

Building name/number

|
|
Street I
|
Post town |
County/Region |
Postcode P rrrrrrT
Country |
| confirm that the requirements of the Companies Act 2006 as to registration
have been cemplied with
Agent's signature Signature

X

X
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B Presenter information

n Important information

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

LOUISE BEAN
INTERPUBLIC LEGAL

Cantact name

Company name

Addrass

C-SPACE, 37-45 CITY ROAD

Post town

|
|
|
|

LONDON

County/Reqion

e [Efefalv] TafalT

| Country

DX

Telephone

Certificate

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

shown below:

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

[3 You have checked that the proposed company name is
available as well as the various rules that may affect
your choice of name. More information can be found
in guidance on our website.

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

You have used the correct appointment sections.

Any addresses given must be a physical locaticon.
They cannat be a PO Box number (unless part of a
full service address), DX or LP (Legal Post in Scotland)
number.

The document has been signed, where indicated.

Ali relevant attachments have been included.

You have enclosed the Memorandum of Association.
You have enclosed the correct fee.

oo

O
|
O
O

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

ET"OW to pay

A fee is payable on this form.

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

E Where to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1.

Section 243 or 790ZF exemption

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

The Registrar of Companies, PG Box 4082,

Cardiff, CF14 3WE.

ﬂ Further information

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

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

This form has been provided free of charge by Companies House.
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-OF -

RESOLUTE DIGITAL LIMITED

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

Name of subscriber Authentification by each subscriber

RESOLUTE DIGITAL LLC Z :J// :

Dated: 3 February 2020
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THE COMPANIES AcT 2006

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
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Part1

Interpretation and Limitation of Liability

DEFINED TERMS

In these articles unless specified otherwise:

(a) the words and expressions set out in column one of the table below have the
meaning set out against that word or expression in column two of the table; and

(b) other words or expressions contained in these articles, where relevant, bear the
same meaning as in the Act as in force on the date when these articles become
binding on the company.

ct

the opaies Act 2006 |

articles the company's articles of associaticn

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

chairman has the meaning given in article 12

Companies Acts

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

director

a director of the company, and includes any person
cccupying the position of director, by whatever name called

document

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

electronic form

has the meaning given in section 1168 of the Act

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

group company

the company's ultimate holding company (if any) and any
body corporate which is directly or indirectly a wholly-
owned subsidiary of the company or such ultimate holding
company, in each case from time to time

hard copy form

has the meaning given in section 1168 of the 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

a document in hard copy form

ordinary resolution

has the meaning given in section 282 of the Act

paid

paid or credited as paid

participate

in relation to a directars' meeting, has the meaning given in
article 10




5.1

52

6.1

6.2

qualifying person is any of the following:
(a) an individual who is a member of the company;
(b} a person authorised under s323 of the Act
(representation of corporations at meetings) to act as the
representative of a corporation in relation to the meeting; or
(c) a person appointed as proxy of a member in relation to

the meeting
shareholder a person who is the holder of a share
share shares in the company
special resolution has the meaning given in section 283 of the Act
subsidiary has the meaning given in section 1159 of the Act
writing 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

REGULATIONS OF THE COMPANY

These articles are the articles of the company and the Companies Act 2006 Model
Articles For Private Companies Limited By Shares do not apply.

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

DIRECTORS' GENERAL AUTHORITY

Subject to these 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 shareholders 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 MAY DELEGATE

Subject to these articles, the directors may delegate any of the powers which are
conferred on them under these articles to such person or committee or by means of
power of attorney, to such an extent and on such terms and conditions, as they think fit.

The directors may revoke any delegation in whole or part, or alter its terms and
conditions.
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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 and such rules
prevail aver rules derived from the articles if they are not consistent with them.

Decision-Making by Directors

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

Any decision of the directors must be a majority decision at a meeting or a majority
decision taken in accordance with article 8.3.

A decision of the directors is taken in accordance with this article when a majority of
eligible directors indicate to each other by any means that they share a common view on
a matter. References in this article to eligible directors are to directors who would have
been entitled to vote on the matter had it been proposed as a resolution at a directors'
meeting.

Provided each of the directors has received either a copy of the proposed written
resolution or has been explained in full the terms of that resolution, a decision of the
directors may take the form of a resolution in writing which has been signed by a majority
of the eligible directors or to which a majority of eligible directors have otherwise indicated
their 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.

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
directars.

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.

Reasonable notice of a directors' meeting must be given to each director, but such notice
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 either before or 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.
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PARTICIPATION IN DIRECTORS' MEETINGS

Subject to the articles, directors participate in 2 directors' meeting, or part of a directors’
meeting, when:

{a) the meeting has been called and takes place in accardance 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 one of them is.

QUORUM FOR DIRECTORS' MEETINGS

At a directors' meeting, unless a quorum is participating, no proposal is to be voted on,
except as set out in article 11.3.

The quorum for directors' meetings may be fixed from time to time by a decision of the
directors, but it must never be less than two, and unless otherwise fixed it is two.

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

(a) appoint further directors, or

(b) call another board meeting; or
(c) call a general meeting so as to enable the shareholders to appoint further
directors.

CHAIRING OF DIRECTORS' MEETINGS

The directors may appoint a director to chair their meetings. The chairman shall not have
a casting vote.

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.

TRANSACTIONS OR ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6} of the Act and
provided he has declared the nature and extent of his interest in accordance with the
requirements of the Companies Acts, a director:

(a) may be a party to, or otherwise interested in, any contract, transaction or
arrangement with the company or in which the company is otherwise (directly or
indirectly) interested (a "Relevant Matter™);

(b) shall be entitled to be counted in the number required to form a quorum and shall
be entitled to vote on any proposed decision of the directors (or commitiee of
directors) in respect of any Relevant Matter or proposed Relevant Matter in which
he is interested;
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{c) shall be entitled to be counted in the number required to form a quorum and shall
be entitled to vote at a meeting of directors (or of a commitiee of the directors) or
participate in any unanimous decision, in respect of any Relevant Matter or
proposed Relevant Matter in which he is interested;

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

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

shall not, save as he may otherwise agree, be accountable to the company for any benefit
which he (or a person connected with him (as defined in section 252 of the Act)) derives
from any Relevant Matter or from any such office or employment or from any interest in
any such body corporate and no such Relevant Matter shall be liable to be avoided on the
grounds of any such interest or benefit nor shall the receipt of any such remuneration or
other benefit constitute a breach of his duty under section 176 of the Act.

CONFLICTS OF INTEREST

For the purposes of section 175 of the Act, the directors are not empowered to authorise
any matter relating to or arising out of a situation in which a director has, or could have, a
direct or indirect interest that conflicts, or possibly may conflict, with the interests of the
company and which would, if not so authorised, involve a breach of duty by a director
under that section. A conflict of interest may be authorised or ratified by the members by
way of an ordinary resolution.

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, or for such longer period as determined by
the members, of every unanimous or majority decision taken by the directors.

CHANGE OF NAME
The company may change its name by resolution of the 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:

(a) by ordinary resolution; or

(b) by a decision of the directors.
TERMINATION OF DIRECTOR'S APPOINTMENT

A person ceases 10 be a director as soon as:

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

(b) a bankruptcy order is made against that person;
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(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 writien 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) by reason of that person's mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or rights which
that person would otherwise have;

f 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; and

(9) that person has for more than six consecutive months been absent without

permission of the directors from meetings of directors held during that period and
the directors resolve that that person should cease to be a director;

(h) notice of his removal is given in accordance with article 19.
REMOVAL OF DIRECTCRS BY MAJORITY SHAREHOLDERS

The members may by ordinary resolution remove a director at any time,
notwithstanding anything in any agreement between the Company and the director. The
removal shall take effect upon a copy of such resoluticn being received at the registered
office of the Company or being handed or otherwise communicated to the chairman of a
meeting of the directors at which a quorum is present.

DIRECTORS' REMUNERATION & EXPENSES

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

Directors are entitled to such remuneration, as the members determine, for their services
to the company as directors and for any other service which they undertake for the
company or ancther group company. The members may pay any reasonable expenses
which the directors and the company secretary (if any) properly incur in connection with
the exercise of their powers and the discharge of their respensibilities in relation to the
company.

Directors are not accountable to the company for any remuneration which they receive as
directors or other officers or employees of the company, any group company or any other
body corporate in which the company is interested and the receipt of such benefit shall
not disqualify any person from being a director of the company.

ALTERNATE DIRECTORS

Any director may appoint as an alternate any other director, or any cther person approved
by resolution of the directars, to:

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

in relation to the taking of decisicns by the directors in the absence of the alternate’s
appointor.
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Any appointment or removal of an alternate must be effected by notice in writing to the
company signed by the appeointor. The notice must identify the proposed alternate, and
indicate his or her willingness to act.

An alternate director's appointment as an alternate 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, except that
an alternate’s appointment as an alternate does not terminate when the appointor
retires by rotation at a general meeting and is then re-appointed as a director at
the same general meeting.

A person who is an alternate director but not a director:

{a) may be counted as participating for the purposes of determining whether a
gquorum is participating (but only if that person’s appointor is not participating), and

{b) may sign a written resolution (but only if it is not signed or to be signed by that
person's appointor).

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 such appointor may direct by notice in writing made to the company.

Part 3
Decision-making by shareholders
Organisation of general meetings

NOTICE OF GENERAL MEETINGS
Reasonable notice of a general meeting must be given to members.

Notice of general meetings need not be given to members who, under the provisions of
these articles or the terms of issue of the shares they hold, are not entitled to receive such
notices from the company.

ATTENDANCE AT GENERAL MEETINGS
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 resolutions 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.

QUORUM FOR GENERAL MEETINGS

No busingss other than the appointmeni of the chairman of the meeting is to be
transacted at a general meeting if the persons attending it do not constitute a quorum.
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In these articles, where the company has only one member, one qualifying person
present at a meeting is a quorum. |n any other case, two qualifying persons present at a
meeting are a quorum.

VOTING: GENERAL

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll is demanded.

On a vote on a written resolution each shareholder has one vote in respect of each share
held by him.

The voting entittements of members are subject to any rights or restrictions attached to
shares held by them, whether or not such rights or restrictions are set out in the articles.

WRITTEN RESOLUTIONS

Where the company has only one member it can take advantage of the procedure set out
in s357 of the Act, which allows a single member company to take a decision and then
notify details of that decision to the company.

A written resolution may be passed by members holding the percentage majorities
required to pass an ordinary or special resolution at a general meeting as prescribed
under the Act. Where the company has only one member, a written resolution by
unanimous consent can be used. Where the company has more than one member
written resolutions can only be passed using the procedure set out in Chapter 2 of Part B
of the Act.

CLASS MEETINGS

All the provisions of these articles relating to general meetings of the company apply with
any necessary changes to a separate meeting of shareholders of any class of shares in
the company in connection with the variation of rights attached to a class of shares.

Part 4
Shares and Distributions

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
is 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.

POWER TO ISSUE DIFFERENT CLASSES OF SHARE WITH DIFFERENT RIGHTS

Subject to the articles, but without prejudice to the rights attached to any existing shares,
the company may issue shares with such rights or restrictions as may be determined by
ordinary resolution.

The company may issue redeemable shares and members may determine the terms,
conditions and manner of their redemption.

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 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.
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EXISTING SHAREHOLDERS' RIGHT OF PRE-EMPTION

Sections 561 and 562 of the Act relating to the existing shareholders' right of pre-emption
shall apply to an allotment of equity securities (as defined in section 560(1) of the Act)
made by the company, unless otherwise agreed by the existing members.

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 TRANSFERS

No transfer of any share may be registered without the approval of a member or members
holding a majority in nominal value of the issued shares for the time being conferring the
right to vote at general meetings of the company, and the directors shall be bound to
approve a transfer which has such approval, and execute the transfer in accordance with
the Act.

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 the transferor.

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

The company may retain any instrument of transfer which is registered.

The transfercr remains the holder of a share until the transferee's name is entered in the
register of members as holder of it.

SHARE CERTIFICATES

The company must issue each member, free of charge, with one or more cerificates in
respect of the shares which that member holds, in accordance with the requirements of
769 (allotments) and 776 (transfers) of the Act.

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.

NON-CASH DISTRIBUTIONS

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

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 order to
adjust the rights of recipients; and
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() vesling any assets in trustees.

DISTRIBUTION IN SPECIE ON WINDING UP

If the company is wound up, the liquidator may, with the sanction of a special resolution of
the company and any other sanction required by the Act, divide among the members in
specie the whole or any part of the assets of the company and may, for that purpose,
value any assets and determine how the division shall be camied out as between the
members or different classes of members. The liquidator may, with the like sanction, vest
the whole or any part of the assets in trustees upon such trusts for the benefit of the
members as he with the like sanction determines, but no member shall be compelled to
accept any assets upon which there is a liability.

Capitalisation of profits

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

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

(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") to
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 proportions 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
applied in paying up new debentures of the company which are then allotted credited as
fully paid to the persons entitled or as they may direct.

Part 5
Administrative Arrangements
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 Act provides for documents or
information which are authorised or required by any provision of that Act to be sent or
supplied by or to the company.

Subject to the articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may 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.
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A director may agree with the company that notices or documents sent to that directorin a
particular way are to be deemed to have been received within a specified time of their
being sent, and for the specified time to be less than 48 hours.

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 entitled to inspect any of the company's accounting or other
records or documents merely by virtue of being a shareholder.

Directors’ Indemnity and Insurance
INDEMNITY, EXPENSES AND INSURANCE

Subject to article 40.4, a relevant director of the company or an associated company may
be indemnified out of the company's assets against:

{(a) any liability incurred by that director in connection with any negligence, default,
breach of duty or breach of trust in relation to the company or an associated
company;

(b) any liability incurred by that director 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(8) of the Act); and

{c) any other liability incurred by that director as an officer of the company or an
associated company.

The company may fund a relevant director's expenditure for the purposes permitted under
the Act and may do anything to enable a relevant director to avoid incurring such
expenditure as provided in the Act.

No relevant director shall be accountable to the company or the members for any benefit
provided pursuant to this article and the receipt of any such benefit shall not disqualify any
person from being or becoming a director of the company.

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 law.

In this article:

(a) a "relevant director” means any director or former director of the company or an
associated company;

(b) a "relevant loss" means any loss or liability which has been or may be incurred
by a relevant director in connection with that director's duties or powers in relation
to the company, any associated company or any pension fund or employees'
share scheme of the company or associated company; and

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



