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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 13371352

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

OLICANA GROUP 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, Cardiff, on 3rd May 2021
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The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006



Companies House

INO1

Application to register a company

Received for filing in Electronic Format on the: — 29/04/2021 XA3H69MX

Company Name in

full:

Company Type:

OLICANA GROUP LIMITED

Private company limited by shares

Situation of England and Wales
Registered Office:
Proposed Registered 34 BRADFORD ROAD
Office Address: BRIGHOUSE
WEST YORKSHIRE
ENGLAND HD6 1RW
Sic Codes: 70229
1 wish to partially adopt the following model articles: Private (Ltd by Shares)

Electronically filed document for Company Number: 13371352




Proposed Officers

Company Secretary 1

Type: Person

Full Forename(s): JAMES LAWRENCE

Surname: PERKINS

Service Address: recorded as Company's registered office

The subscribers confirm that the person named has consented to act as a secretary.
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Company Director 1

Type: Person

Full Forename(s): JAMES LAWRENCE

Surname: PERKINS

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/09/1977 Nationality: BRITISH

Occupation: SOLICITOR

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

Company Director 2

Type: Person

Full Forename(s): MARIA ROSE

Surname: PERKINS

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth:  **/04/1981 Nationality: BRITISH

Occupation: DIRECTOR

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

Electronically filed document for Company Number: 13371352



Statement of Capital (Share Capital)

Class of Shares: ORDINARY Number allotted 1
A Aggregate nominal value: 1
SHARES

Currency: GBP

Prescribed particulars

FULL RIGHTS WITH REGARDS TO VOTING, PARTICIPATION AND DIVIDENDS.

Class of Shares: ORDINARY Number allotted 1
B Aggregate nominal value: 1
SHARES

Currency: GBP

Prescribed particulars

FULL RIGHTS WITH REGARDS TO VOTING, PARTICIPATION AND DIVIDENDS.

Statement of Capital (Totals)

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

Currency: GBP Total number of shares:
Total aggregate nominal value:
Total aggregate unpaid.:

S o D e
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Initial Shareholdings

Name: JAMES LAWRENCE
PERKINS
Class of Shares: ORDINARY B SHARES
Address 34 BRADFORD ROAD
BRIGHOUSE Number of shares: 1
WEST YORKSHIRE Currency: GBP
ENGLAND Nominal value of each 1
HD6 1RW share:
Amount unpaid: 0
Amount paid: 1
Name: MARIA ROSE PERKINS
Address 34 BRADFORD ROAD Class of Shares: ORDINARY A SHARES
BRIGHOUSE
WEST YORKSHIRE Number of shares: 1
ENGLAND Currency: GBP
HD6 1RW Nominal value of each 1
share:
Amount unpaid: 0
Amount paid: 1
Electronically filed document for Company Number: 13371352



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: 13371352



Individual Person with Significant Control details

Names: MARIA ROSE PERKINS

Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/04/1981 Nationality: BRITISH

Service address recorded as Company's registered office

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

Electronically filed document for Company Number: 13371352



Nature of control The person holds, directly or indirectly, more than 25% but not
more than 50% of the shares in the company.

Nature of control The person holds, directly or indirectly, more than 25% but not
more than 50% of the voting rights in the company.
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Individual Person with Significant Control details

Names: JAMES LAWRENCE PERKINS
Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/09/1977 Nationality: BRITISH

Service address recorded as Company's registered office

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

Electronically filed document for Company Number: 13371352



Nature of control The person holds, directly or indirectly, more than 25% but not
more than 50% of the shares in the company.

Nature of control The person holds, directly or indirectly, more than 25% but not
more than 50% of the voting rights in the company.

Electronically filed document for Company Number: 13371352



Statement of Compliance

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

Name: JAMES LAWRENCE PERKINS
Authenticated YES
Name: MARIA ROSE PERKINS
Authenticated YES
Authorisation
Authoriser Designation: subscriber Authenticated ~ YES

End of Electronically filed document for Company Number: 13371352



SCHEDULE 1
COMPANY HAVING A SHARE CAPITAL

Memorandum cf association of:
OLICANA GROUP LIMITED

Each Subscriber to this Memorandum of Asscciation wishes to form a company under the Companies Act 2006 and agrees to become a
member of the company and tc take at least one share.

Name of each subscriber:

JAMES LAWRENCE PERKINS
MARIA ROSE PERKINS

DATED: 29/04/2021
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OLICANA GROUP LIMITED
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PART 1: INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

].. In the articles, unless the context requires otherwise:
"articles" means the company's articles of asscciation;
*associgted company” has the meaning given in article 53
"bankruptey” includes individual insclvency preceedings in a jurisdiction cther than England and Wales or Nerthern Ireland which have an effect similar to that of banknuptcy ;
"thairman” has the meaning given in article 12;
"chaimman of the meeting" has the meaning given in article 33;
"Companies Acts" means the Companies Acts (as defined in section 2 of the Companies Act 200E), inscfar as they apply to the company;
"director means a director of the cormpany, and includes any person cooupying the position of directer, by whatever narme called,
"distribution recipient” has the meaning given in article 31;
"document” includes, unless ctherwise specified, any document sent or supplied in electrenic form;
"electronic form'" has the meaning given in secticn 1168 of the Companies Act 20CE;
“fully paid”, in relation to & share, means that the nominal value and any premium to be paid to the company in respect of that share fave been paid to the comparny;
"hard cepy form'" has the meaning given in secticn 1168 of the Companies Act 20C6;
"helder”, inrelaticn to shares, means the perscn whose narme is entered in the register of members as the holder of the shares;
"instrurment” means a document in hard copy form,
"erdinary reselution” has the meaning given in section 282 of the Companies Act 2006,
"paid" means paid or credited as paid;
"participate”, inrelation to a directers’ meeting, has the meaning givenin article 10;
"proxy notice has the meaning given in article 45;
"sharehclder" means a person who is the holder of a share;
"shares” means shares in the company;
"special resclution” has the meaning given in section 283 of the Companies Act 2006,
"subsidiary” has the meaning given in section 1159 of the Companies Act 2006,
"transmittze” means a perscn entitled to a share by reason of the death or bankruptey of a shareholder or ctherwise by cperation of law; and
"writing" means the representaticn or reproduction of werds, symbols or cther informaticon in a visible form by any methed or combination of methods, whether sent or supplied in electronic form or ctherwise.

Unless the context cthenwise requires, cther werds or expressions contained in these articles bear the same meaning as in the Cempanies Act 2008 as are in ferce on the date when these articles become binding on the comparny.
Liability of members

2 The liahility of the memkers is limited to the ameurt, if any, urpaid cnthe shares held by thern.

PART 2: DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directers’ general authority

3 (1) Subject to the articles, the directors are respensible for the management of the company's business, for which purpose they may exercise all the powers of the company, and the cormpany shall conduct business as a general commercial
company, and have all of the powers of a natural person, inaccerdance with the provisions of the Companies Act 2C06.

(2} If the company has cnly cne director, that director shall be the scle legal representative of the company, in accordance withthese articles.

(3} ff the company has more than one directer, two directors shall be the legal representatives of the cormpany, in accondance with these articles.

(4) The directers of the company shall nct permit the company te engage in the business of banking or in the trading of financial secunty instruments other than for its cwn account, neither shall the representatives, nor the directers of a branch
of the company which is not based or situate in the UK, be allowed to undertake any action or activity in either banking or the dealing in securities

(5} The directors may establish one or more branch offices of the company outside the gecgraphical territery of Great Britain and Northern Ireland

Shareholders’ reserve power

4 (1) The sharehclders may, by special resclution, direct the directers te take, or refrain from taking, specified action.
(2} No such special resclution invalidates anything which the directors have done before the passing of the resolution.

Directors may delegate

5 (1) Subject to the articles, the directors may delegate any of the powers conferred ontherm by and under the articles:

(a) to such person or committee;

(b} by such means (including by power of attorney);

(c) to such an extent;

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

(e) on suchterms and conditions
as they shall think fit
(2} ff the directors so specify, any such delegation may authorise further delegation of the directors’ powers by any person to whom they are sc delegated.
(3) The directers may revoke any delegation inwhole or part, or alter its terms and cenditicns, at any time, such revecation to be valid from its nefification by the delegator to the delegate:
(4} The directors may appeint a company secretary of the cormpany for such period of time and according to terms and conditions that they deemn fit and the tenure of the cormpany secretary shall continue until such time as their appecintment is
terminated
(S) A directer may appeint, accerding to specific terms in wniting by giving written notice tothe company, any cther consenting persen as an alternate directer to exercise all rights, functions and respensibilities of the appeirting directer for a
fixed period of ime, and such alternate director shall be subject to any restricticns ctherwise applicable to the appeirting directer, during the absence of the appointing director, as provided for in these articles in relation to the company.
However, the alternate directer shall be liable for his or her cwn acts and omissicns and shall net be deemed te be the agent of, ner acting for, the appeinting director for those acts cr omissions, and the appeintment of the altemate director
shall terminate when reveked by the appeinter, or in accordance with the terms contained in the written notice of appeintment, or when their tenure as directer of the appeinter terminates or is tenminated for whatever reasen.

Committees

B (1) Committees to which the directors delegate any of their powers must follow procedures which are based as far as applicable on those provisicns of the articles which govern the taking of decisions by directors
(2) The directors may make procedural rules for all or any cemmittees, which shall prevail over rules derived from the articles if they are not consistent with therm

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

7. (1) The general rule about decision-making by directers is that any decisicn of the directors must be either a majerity decision at a meeting or a decisicn taken in accerdance with article 8
(2) If

(a) the company only has cne director; and

(b} ne provision of the articles requires it to have mere than ene director
the general rule does not apply, and the directer may take decisions without regard to any of the provisions of the articles relating to directors’ decisicn-making.

Unanimous decisions

8 (1) A decision of the directors is taken in accerdance with this article when all eligible directors indicate to each cther by any meansthat they share a commenview ona matter

(2} Such a decisicn may take the form of & resolution in writing, copies of which have been signed by each eligible directer, or to which each eligible director has ctherwise indicated agreement in writing.
(3) References inthis article to eligible directors are to directors who would have been entiffed to vote onthe matter had it been propesed as a reseluticn at a directers' meeting

{4} A decision may not be takenin accordance with this article if the eligible directors would not have formed a guorum at such a meeting

Calling a directors’ meeting

9 (1) Any director may call a directers’ meeting by giving notice of the meeting to the directers or by authensing the company secretary {if any) to give such netice:

(2} Notice of a directors' meeting must be given to each director, but need not be in writing.

(3) Motice of a directors’ meeting need not be given to directors who waive their entitternent to netice of that meeting, by giving netice to that effect to the company net more than seven { 7) days after the date on which the meeting is held
Where such netice is given after the meeting has been held, that does not affect the validity of the meeting, or of any business cenducted at it

Participation in directors’ meetings

10. {1} Subject to the articles, directcrs participate in a directors’ meeting, or part of a directors’ meeting, when:
(a) the meeting has been called andtakes place inaccerdance with the articles; and
(b} they can each cormmunicate to the others any infermation or opinions they have cnany particular itern of business of the meeting
(2) In determining whether directors are participating in a directors' meeting, itis imelevant where any director is or how they communicate with each cther.
(3) If all the directors participating in a meeting are net in the same place, they may decide that the meeting is to be treated astaking place wherever any of them is situate:

Quorum for directors’ meetings

1. {1) At a directors’ meeting, unless a quorum is participating, no proposal is to be voted on, except a proposal to call ancther meeting
(2) The guerumn for directors’ meetings may be fixed from time to ime by a decision of the directors, but it must never be Iess than two in number —subject to article 3 (2) above, and unless there is a scle directer —and unless ctherwise fixed it



i5to be atleast two

(3} IFthe tofal number of directors for the time being is less than the gucrum reguired, the directers must not take any decisicn cther than & decision:
(a) to appeint further directors; or
(b} to call a general meeting so as to enable the sharehelders to appeint
further directors.

Chairing of directors’ meetings

12, {1) The directors may appeint a directer to chair their meetings.

(2) The person so appeinted for the time being is known as the chairman

(3) The directors may terminate the chaimman's appointment at any time.

(4) If the chairman is net participating in a directors’ meeting within ten minutes of the ime at which it was due to start, the participating directors, wheresoever present, must appeint cne of their number to chairit

Casting vote

13. {1} [ the numbers of votes for and against a proposal are equal, the chainman or cther director chairing the meeting has a casting vote
(2) This casting vote shall not apply if, in accerdance with the articles, the chairman or cther director is net to be courted as participating in the decisicn-making process for guerum or veting purpeses.

Conflicts of interest

4. A directer shall declare any direct or indirect cenflicts of interest — or both —in relation to any transaction with the company, including all relevant details relating thereto, in advance of negetiations being entered inte upen the relevant
fransaction, in writing tc the other directors, if any, otherwise to all sharehclders, and shall cbtain written approval in advance from all cther directers, if any, or sharehclders as may be applicable in relation to each particular case, that the
director may vete in relaion to the matter at issue

Records of decisions to be, kept

15. The directors must ensure that the company keeps a record, in writing, for at least ten {10} years from the date of the decision reccrded, of every unanimous or majority decisicn taken by the directors, be that decision in favour of, or against,
the metien decided upon

Directors’ discretion to make further rules

16. Subject to the articles, the directors may make any rule which they think fit as to how they take decisions, and on hew such nules are to be recerded or communicated to directors
APPOINTMENT OF DIRECTORS

Methods of appointing directors

7. {1) Any person who is willing to act as a director, and is permitted by law so to do, may be appointed as a director.
(a) by ordinary resolution; or
(b) by a decision of the directors.
(2} In any case where, as a result of death, the company has ne shareholders and no directers, the perscnal representatives of the last surviving shareholder to have the right, by notice in writing to the company at its registered cffice, receipt of
such netice to be chtained, to appeint a persen to be a director.
(3) Forthe purposes of sub-paragraph (2} above, where two or mere shareholders die in circumstances rendering it uncertain whe was the last te die, a yeunger sharehelder is deemed to have survived an older shareholder or shareholders

Termination of director's appeintment

18. A persocn ceases to be & director upen:
(a) that persen ceasing to be a director by virtue of any previsicn of the Companies Act 2008 or is prehibited from being a directer by law;
(b} a bankruptoy order being made against that person;
(c) a compesiticn being made with that persen’s creditors generally in satisfaction of that person’s debts;
(d) a registered medical practitioner whe is treating that persen giving a writien cpinion to the cempany stating that that persen has beceme physically or mentally incapable of acting as a directer and may remain sc for mere than
three months;
(e) that perscn's mental health causing a court to make an erder which whelly or partly preverts that persen from personally exercising any powers or rights whichthat persen would otherwise have; or
(f) netification being received by the company from the directer that the director is resigning from office, and such resignaticn has taken effect in accerdance with its terms

Directors’ remuneration

19. {1} Directors may undertake any services for the company that the directors decide.
(2) Directors are entifed to such remuneraticn as the directors determine
(a) for their services to the company as directors; and
(b for any other service which they undertake fer the company.
(3) Subject to the articles, a director's remuneration may:
(a) take ary form; and
(b} include any arangements in connection with the payment of a pensien, allowance or gratuity, or any death, sickness or disability benefits, to, for, orin respect of, that director.
(4} Unless the directors decide otherwise, directors' remuneration accrues from day to day.

Directors' expenses

2. The company may pay any reascnable expenses which the directors properly incur in connection with their attendance at:
(a) meetings of directers or committees of directors;
(b} general meetings; cr
(c}) separate meetings of the helders of any class of share or debenture of the company, or ctherwise in connection wath the exercise of their pewers and the discharge of their respensibilities in relaticn to the company.

PART 3: SHARES AND DISTRIBUTIONS
SHARES

Issue and transfer of Shares

21. {1) Shares may be issued as either partly or fully paid.

(2) Full or partial payment of shares by a sharehelder shall be evidenced by a written receipt of the transfer of the relevant ameunt or amounts to the bank account of the company, unless ctherwise detemmined by a resclution of the

Bcard of Directers of the company.

(3} Inthe eventthat a shareholder proposes, or is legally reguired, to sell, transfer, or otherwise dispose of, all or part of his, her, or its, shares in the company by whatever means, that transferring sharehclder shall advise all other
shareholders of this propesal or reguirement on each occasicn inwriting, with confirmation of receipt of such netification to be chtained in writing

(4 Cther sharehclders in the company receiving such written notification referred to in article 21 {3) abowve, shall have a pericd of thirty {30) days inwhich to notify the transferring sharehclder in writing, with confirnation of receipt of such
netification to be obtained in writing, of any intenticn to acquire the relevarnt shares inwhele or in part.

(S) ff all of the other sharehelders indicate a valid intention to acquire the shares subject to the transfer, then they shall be entitled to acguire the said shares in propertion to their then existing sharehelding inthe company.

(B} f some of the other sharehclders decline the cpportunity to acquire the said shares, cr de not respond within the prescribed thirty {30) day period, the said shares shall be cffered to the remaining sharehclders, who may acguire the said
surplus shares in proportion te their then existing sharehelding inthe compary

(7} The congideration payable for the said shares by the other shareholder or sharehclders to the transfemring shareholder shall be the nominal value of the shares, cr the fair market value of the shares determined having regard to all relevant
ecocnemic factors and in accerdance with ochjective criteria, at the discretion of the transferring shareholder.

(8) ff there is a dispute between the fransfercr and the transferee{s) as to the menetary ameurt of the fair market value of the said shares being the subject of the transfer, the fair market value shall be determined by an independent financial
expert, acceptable to both the transfercr and transferee, within a reascnable period of time that shall not exceed thirty {30} days from the date onwhich the matter was cfficially referredto the expert for determination in writing

(8) If the transfercr and transferee cannct agree upen an independent financial expert for the purpeses cf article 21 {8) above, anindependert financial expert shall be appeinted by the lecal Chamber of Commerce in the area where the:
company's principal cperaticns are conducted, and the detenmination of the said independent financial expert, made having regard te all relevant economic considerations, shall be final and binding wpen the transferor and transferee.,

(10} The transfercr shall sell, transfer or dispese of the said shares atthe same price, per share, to all cther sharehelders whe have validly indicated an intention te acquire the said shares in accerdance with these articles, provided that the
same sale, transfer or disposal of the said shares is concerned. A subseguent disposal would require a new share valuation.

{11} If no sharehclders validly nctify the transferring sharehclder of an intenticn to acquire the said shares within the thirty (30) day notice pericd, the transferring shareholder shall be then entitled to sell, transfer or otherwise dispose of the
said shares witheut restriction and as he, she, or it deems fit

Powers toissue different classes of share

22, {1) Subjectto the articles, but without prejudice to the rights attachedto any existing share, the cormpany may issue shares with such rights cr restrictions as may be determined by crdinary resolution.
(2) The company may issue shares which are to be redeemed, cr are liable to be redeemed at the option of the company or the helder, and the directors may detenmine the tenms, conditions and manner of redempticn of any such shares.

Company not to be bound by less than absolute interests

23, 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 o be bound by or recognise any interest in
a share other than the holder's absclute ownership of it and all the rights attaching to it.

Share certificates
24 (1) The company may issue to each sharehelder, free of charge, one or more certificates in respect of the shares which that sharehclder holds.

(2) Eachand every share certificate must specify:
(a) in respect of how many shares, and of what class, itis issued;



(b} the neminal value of those shares;

(c) that the shares are fully-paid; and

(d) any distinguishing numkers attributed to themn.
(3) Mo single certificate may be issued respect shares of more than cne class.
(4} If more than cne persen holds a share, only one certificate may be issued in respect of it.
(S} All certificates must:

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

Be otherwise executed in accondance with the Companies Acts.

Replacement share certificates

2. If a certficate issued in respect of a sharehelder's shares is
(a) damaged or defaced; or
(b} said to be Iost, stolen or destroyed
that sharehelder is entitled to be issued with a replacement certificate in respect of the same shares free of charge:

Share transfers

E. {1) Shares may be transferred by means of an instrument of transfer in any usual form, or any cther form approved by the directors, which is executed by cr on behalf of the transfercr.

(2) Mo fee may be charged for registering any instrument of ransfer or cther decument relating to or affecting the title to any share.

(3) The company may retainany instrurment of transfer which is registered

(4} The transferor rermains the holder of a share until the transferee's name is entered in the register of members as holder of it.

(%) The directers may refuse to register the transfer of a share transferred cther than in accerdance with these articles and if they do so, the instrument of ransfer must be retumed te the transferee with a written notice stating the reasons for
its refusal

Transmission of shares

2. (1) Ftitle to & share passes to atransmittee, the company may cnly recegnise the ransmittee as having any entitlement to that share:
(2) A transmittee who produces such evidence of enttlement to shares as the directors may preperly require:
(a) may, subject tothe articles, choose either to become the holder of those shares or to have themn transferred to ancther persen; and
(b} subject to the articles, and pending any transfer of the shares to ancther persen, has the same rights as the eriginal helder had
(3) However, transmittees shall nct have the right to attend or vote at a general meeting, or agree to a proposed written resolution, in respect of shares to which they are entitled, by reason of the helder's death or bankruptey or cthenwise, unless
they becorme the helders of those shares.

Exercise of transmittees’ rights

2. (1) TmRnsmittee's who wish to become the helders of shares to which they have beceme entitied must netify the cormpany in wnting of that wish
(2} If a transmittee wishes tc have a share transferred to ancther perscn, the transmittee must execute an instrument of transfer in respect of it and the transaction must be in accerdance with other provisions concerning the transfer of shares
certained inthese articles

Transmittees bound by prior notices

2. Ifa notice is given to a sharehelder in respect of shares and a fransmittee is entiled to those shares, the transmitte is beund by the netice if it was given to the shareholder before the transmittee’s name has been entered in the register of
mermbers

DIVIDENDS AND OTHER DISTRIBUTICNS
Precedure for declaring dividends

0. {1) The company may by erdinary resoluticn declare dividends, and the directors may decide to pay intenm dividends

(2) A dividend must nct be declared unless the directors have made a recommendation as te its ameunt Such a dividend must not exceed the ameunt recommended by the directors

(3} No dividend may be declared or paid unless it is in accordance with sharehclders' respective rights.

(4) Unless the sharehclders' resolution to declare, or directors’ decision to pay, a dividend, or the terms on which shares are issued, specify otherwise, it must be paid by reference to each sharehelder's holding of shares on the date cof the
resolution or decision to declare or pay it

(S} f the company's share capital is divided intc different classes, no interim dividend may be paid on shares carrying deferred or non-preferred rights if, at the time of payment, any preferential dividend(s) is cr are in arrears.

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

(7} IFthe directors act in goed faith, they shall not incur any liahility to the holders of shares conferring preferred rights for any loss they may suffer by the lawful payrment of an interim dividend on shares with deferred or nen-prefered rights:

Payment of dividends and other distributions

31. (1) Where a dividend cr other sum being a distibution is payable in
respect of a share, it must be paid by one or mere cf the following means:
(a) by transfer to a bank or building scciety account specified by the distribution recipient either in writing or as the directors may ctherwise decide;
(b} by sending a cheque made payable to the distribution recipient by post to the distribution recipient at his, her, or its last registered address (if the distribution recipient is & helder of the share) or, inany cther case, fo an
address specified by the distribution recipient either in writing or as the directors may otherwise decide;
(c) by sending a cheque made payable to such person by post to such persen at the address the distribution recipient has specified either in writing or as the directors may otherwise decide; or
(d) by any cther means of payment as the directors agree withthe distnbution recipient either in writing or by such cther means as the directers decide:
(2} Inthe articles, "the distribution recipient” means, in respect of a share in respect of which a dividend or other sum is payable:
(a) the holder of the share; or
(b) if the share has twe or more jeint helders, whichever of them is named first in the register of members; or
(c} ifthe holder is no lenger entifled to the share by reason of death or bankruptoy; or
ctherwise, by cperation of law, the tansmitee.

No interest on distributions

3. The company shall nct pay interest cn any dividend or other sum payable in respect of a share unless ctherwise provided by
(a) the terms on which the share was issued, or
(b} the provisions of ancther agreement between the helder or helders of that share and the company

Unclaimed distributions

3. 1) All dividends or other sums which are:
(a) payable in respect of shares; and
(b} unclaimed after having been declared cr become payable
may be invested or ctherwise made use of by the directors for the benefit of the company until claimed.
(2) The payment of any such dividend or octher sum inte a separate account does net make the company a Trustee in respect of it
(3} If
(a) twelve (12) years or more have passed from the date upen which a dividend or other sum becarme due for payment, and
(b} the distribution recipient has not claimed it
the distribution recipient is no longer entitted to that dividend or cther sum and it ceases to rermain cwing by the company.

Nen-cash distributions

34 (1) Subject to the terms of issue of the share in guesticn, the company may, by erdinary reselution en the recommendation of the directors, decide to pay all or part of a dividend or cther distibution payable in respect of a share by
transferring nen-cash assets of equivalent value {including, without limitaticn, shares or other securities in any company)
(2) For the purposes of paying a non-cash distribution, the directers may make whatever arrangements they think fit, including, where any difficulty arises regarding the distributicn:

(&) 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

(c) vesting any assets in trustees

Waiver of distributions

5. Distribution recipients may waive their ertitternent to a dividend cr cther distributicn payable in respect of & share by giving the company notice in writing to that effect, but if
(a) the share has mere than cne helder; or
(b} more than cne person is entitled to the share, whether by reascn of the death or bankruptcy of cne or more joint holders, or otherwise

the notice is not effective unless it is expressedto be given, and signed, by all the holders or perscns ctherwise entitled to the share.

CAPITALISATION OF PROFITS
Authority to capitalise, and appropriation of capitalised sums

X (1) Subject to the articles, the directers may, if they are so authorised by

an ordinary resolution
(a) decide tc capitalise any profits of the company (whether or not they are available for distribution) which are not reguired for paying a preferential dividend, or any sum standing to the credit of the cormpany'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 therete if it were distributed by way of dividend (the “persens entitled") and in the same preportions
(2) Capitalised sumns must be applied
(a) cn behalf of the perscns entitled; and
(b} inthe same preporticns as a dividend would have been distributed to them.
(3) Any capitalised sum may be applied in paying-up new shares of a nominal amourt equal to the capitalised sum which are then allotted credited as fully paid to the persons ertitled cr as they may direct.
(4} A capitalised sum which was appropriated frem profits available for distribution may be applied in paying-up newr debentures of the company which are then allotted credited as fully paid to the persons entitled or as they may direct
(S) Subject to the articles the directors may:
(a) apply capitalised sums by paying-up a mix of new shares and debentures as set out paragraphs (3) and (4) above ;
(b) make such arangements as they think fit to deal with shares cr debentures becoming distributable in fracticns under this article (including the issuing of fractional certificates, cor the making of cash payments); and
(c) autherise any persen to enter inte an agreement with the company on behalf of all the persens entitled which is binding upen them inrespect of the allotment to therm of shares or debentures under this article.

PART 4: DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

3. (1) Aperscnis able to exercise the right to speak at a general meeting when that persen is in a positicn to communicate during the meeting to all those attending, any infermaticn or cpinions which that persen has on the business of the:
meeting.
(2) Aperscnis able to exercise the right to vote at a general meetingwhen
(a) that person is able to vote, during the meeting, on resclutions put to the vete at the meeting; and
(b} that perscn's vote can be taken inte account in determining whether or not such resolutions are passed at the same time as the votes of all the other perscns attending the meeting
(3) The directors may make whatever arrangements they consider apprepriate to enable those attending a general meeting to exercise their rights to speak or vote at it
(4) In determining attendance at a general meeting, it is immaterial whether any twe or mere members attending it are in the same place as each ofher.
(5} Two or more persons who are not in the same place as each other attend & general meeting if their circumstances are such that, if they have {or were to have) rights to speak and vote & that meeting, they are (or would be) able tc exercise
them.

Quoerum fer general meetings

3. {1) No business cther than the appointment of the chainman of the meeting is to be transacted at a general meeting if the persons attending it do not constitute a guonum.
(2) The guerumn for sharehelder meetings shall not be less than twe, unless there is a sole sharehelder and unless ctherwise fixed it shall be two.

Chairing general meetings

3. (1) F the directers have appeinted a chainman, the chainman shall chair general meetings if present and willing so to do.

(2} ff the directors have nct appointed a chairman, or if the chairman is urwilling to chair the meeting, or is not present within ten minutes of the time at which a meeting was due to start
(a) the directors present; or
(b} {if no directors are present) the meeting

must appoint & director or sharehclder to chair the meeting, and the appeintment of the chairman of the meeting must be the first business of the meeting.

(3) The persen chainng a meeting in accordance with this article is referred to as "the chairman of the meeting”

Attendance and speaking by directors and nen-sharehelders

4. {1} Directors may attend and speak at general meetings, whether or nct they are shareholders:
(2) The chairman of the meeting may penmit other persens who are not

(a) sharehclders of the cormpany; or

(b} otherwise entitled to exercise the rights of shareholders in relation to general meetings,
to attend and speak at a general meeting

Adjournment

4. {1} If the perscns attending a general meeting within half an hour of the time at whichthe meeting was due to start do not constitute a quorum, or if during a meeting a quorum ceases tc be present, the chairman of the meeting must adjcurn
it
(2) The chainman of the meeting may adjicurn a general meeting at which a guorum is present if:
(a) the meeling consents to an adjicurnment; or
(b} it appears to the chairman of the meeting that an adjournment is necessary to protect the safety of any persen attending the meeting or ensure that the business of the meeting is conducted in an orderly manner.
(3) The chairman of the meeting must adicum a general meeting if directed to do so by the meeting.
(4} ¥hen adicurning a general meeting, the chairman of the meeting must:
(a) either specify the time and place to which it is adjourned or state that it is to continue at a time and place to be fixed by the directers: and
(b} have regardtc any directions as to the time and place of any adjournment which have been given by the meeting
(5} If the continuation of an adjourned meeting is fo take place more than fourteen (14) days after it was adjicumed, the company must give at least seven {7} clear days’ notice of it {that is, excluding the day of the adjoumed meeting and the day
onwhich the netice is given)
(a) to the same perscns to whorm notice of the company's general meetings is reguired to be given; and
(b} that netice shall contain the same infermation which such netice is required to contain
(E) Mo business may be transacted at an adjoumed general meeting which could net properly have been transacted at the meeting if the adjiournment had not taken place.

VOTING AT GEMNERAL MEETINGS
Voting: general
42 Aresolution puttc the vote of a general meeting must be decided on a show of hands unless a poll is duly dermanded in accordance with the articles.
Ermrers and disputes

43, (1) Mo ehjection may be raised to the gualification of any perscn veting at general meeting except at the meeting or adjourned meeting at which the vote ohjected to istendered, and every vete not disallowed at the meeting is valid
(2) Any such ehjection must be referred to the chaimman of the meeting, whese decision is final

Poll votes

44. {1} A poll on a resolution may be dermanded

(a) in advance cf the general meeting where itis to be put to the vote; or

(b} at a general meeting, either before & show of hands on that resclution, or immediately after the result of a show of hands on that rescliuticn is declared.
(2} A poll may be dermanded by

(a) the chainman cf the meeting;

(b} the directors;

(c) two or more perscns having the right to vote on the reselution; or

(d) & person or persens representing net less than one-tenth of the total voting rights of all these shareholders having the right to vete onthe resolution.
(3) A dermand for a poll may be withdrawnif:

(a) the poll has nct yet been taken; and

(b} the chairman of the meeting consents to the withdrawal
(4} Polls must be taken immediately and in such manner as the chairman of the meeting directs

Content of proxy notices

. (1) Proxies may cnly validly be appointed by a netice inwriting (a "proxy notice™) which:
(a) states the name and address of the shareholder appeinting the proxy;
(b} identifies the perscn appeinted to be that shareholder's proxy and the general meeting in relation to which that person is appeinted;
(c} is signed by or on behalf of the shareholder appeinting the proxy, or is authenticated in such manner as the directors may determire; and
(d) is deliveredto the company in accerdance with the articles and any instructions contained in the netice of the general meeting towhichthey relate
(2) The company may reguire proxy notices to be delivered in a particular form, and may specify different forms for different purposes
(3) Prowy netices may specify how the proxy appeinted under therm is to vete (or that the prexy is to abstain from veting) on one or mere rescluticns
(4) Unless a proxy nctice indicates otherwise, it must be treated as
(a) allowing the perscn appeinted under it a proxy discretion as to how to vote on any ancillary or procedural resolutions put to the meeting; and
(b} appeinting that person as a proxy in relation to any adjournment of the general meeting to which it relates as well as the meeting itself.

Delivery of proxy notices

4. {1) A person whois entitied tc attend, spegk or vote {ether on a show of hands or on a pell) at a general meeting remains so entitled in respect of that meeting cr any adjoumment of it, notwithstanding that a valid proxy notice has been
deliveredtothe company by cr on behaff of that person.

(2) Anappeintment under a proxy netice may be revoked by delivering to the company a netice inwriting given by or on behalf of the persen by whem cr cnwhese behalf the proxy netice was given,

(3} A notice revoking a proxy appeintment cnly takes effect if it is delivered before the start of the meeting or adjcurned meeting to which it relates

(4) If a prosy nofice is not executed by the persen appeiniing the prosxy, it must be accompanied by written evidence of the autherity of the persen who executed it to execute it on behaff of the appeintor,

Amendments to resolutions



47 (1) Anerdinary resolution to be proposed at a general meeting may be amended by ondinary resolution if
(&) nctice of the proposed amendment is given to the company in writing by a persen entitled tc vote at the general meeting at which it is to be proposed not less than 48 hours before the meeting is to take place for such later time
as the chairman of the meeting may determine); and
(b) the prepesed amendment does net, in the reasonable cpinicn of the chairman of the meeting, materially alter the scepe of the resclution.
(2} A special resolution to be proposed at a general meeting may be amended by crdinary resolution, if:
(a) the chairman of the meeting proposes the amendment at the general meeting at which the resolution is to be propesed, and
(b} the amendment dees not go beyond what is necessary to correct a grammatical or similar errer in the resclution
(3} ff the chaimman cf the meetling, acting in good faith, wrongly decides that an amendment o a resolution is not in crder, the chairman’s error does not invalidate the wote on that resclution,

PART 5: ADMINISTRATIVE ARRANGEMENTS

Means of communication te be used

4. (1) Subject to the articles, anything sent or supplied by or te the company under the articles may be sent or supplied in any way inwhich the Companies Act 2006 provides for documents or infermaticnwhich are authorsed cr reguired by any
provision of that Act to be sent er supplied by or to the compary.

(2) Subject to the articles, any nctice or document to ke sent or supplied to a director in connecticn with the taking of decisicns by directors may also be sent or supplied by the means by which that director has requested that they be sentor
supplied with such netices or documents.

(3) A director may agree with the company that notices or documents sert to that director in a particular way are to be deemed as having been received within a specified time of their having been sent, and for the specified time to be less than
two (2) complete working days.

Company seals

4. (1) Any commoen seal may only be used by the authenty of the directers.
(2) The directors may decide by what means and in what form any commen seal is to be used.
(3) Unless othenwise decided by the directers, f the company has a commen seal and t is affiked to a document, that decument must alse be signed by at least one authorised persen inthe presence of a witness whe attests the signature of that
person
(4} For the purposes of this article, an authorised person is:
(a) any director of the company;
(b} the company secretary (if any);
(c) any person authcrised by the directors for the purpose of signing documents to which the cormimon is applied.

No right to inspect accounts and other records
2. Except as provided by law, or autherised by the directors or an ordinary reselution of the company, no persen is entitled to inspect any of the company’s acceunting or cther recerds or documents merely by virtue of being a shareholder.
Provision for employees on cessation of business

51. The directors may decide to make provision for the benefit of persons employed or formerly employed by the company or any of its subsidiaries {cther than a directer or former director or shadow directer) in connection with the cessation or
fransfer to any person of the whele or part of the underaking of the company cr that subsidiary.

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity

2. (1) Subject to sub-paragraph (2) below, a relevant director of the company or an asseciated company may be indermnified out of the company's assets against:
(a) any liahility incurred by that director in connection with any negligence, default, breach of duty or breach of trust in relation to the company or an assocciated company,;
(b} any liability incured by that director in connection with the activities of the company or an asscciated company inits capacity as a trustee of an cccupational pension scheme (as defined in secticn 235(6) of the Companies Act
2006); or
(c) any other liahility incurred by that director as an officer of the company or an associated company.
(2) This article does nct authense any indermnity which weuld be prehibited or rendered veid by any provision of the Companies Acts or by any other provision of law.
(3} Inthis article:
(a) companies are asscciated if one is a subsidiary of the other or both are subsidiaries of the same body comperate; and
(b) & "relevant director" means any directer or former directer of the company or an asscciated compary.

Insurance

53. {1) The directors may decide to purchase and maintain insurance, at the expense of the company, for the benefit of any relevant director in respect of any relevant Ioss.
(2) Inthis article:
(a) a "relevant director" means any directer or former directer of the company or anasscciated compary,
(b} a "relevant loss" means any loss or liability which has been cr may be incurred by a relevant director in connection with that directer's duties or powers in relaticn tc the company, any assocciated cormpany or any pensicn fund or
employees' share scherme of the company or asscciated company; and
(c) companies are asscciated if one is a subsidiary of the other or both are subsidiaries of the same body comporate

Lien

4. (1) With respect to any shareholder indebted to the company inany way, the company shall retain a first and parameurt lien with respect to all shares registered in the name cof the indebted sharehelder, irmespective of whether the relevant
shares are fully paid or cthenwise

(2} Unless determined otherwise by the directors, the company's ien over shares falling within the ambit of sub-paragraph 54 (1) above shall have pricrity cver any third party claim cr claims or interest with respect to the relevart shares and
includes any dvidends payable by the company inrelatien to the said shares and the:

proceeds of sale in the event that the company's lien is ultimately enforced

(3} Inthe event that the company has decided tc enforce the lien with respect to the shares falling within the ambit of sub-paragraph 54 (1) above, the director or directors shall send a written notice of enforcement of the lien tc the registered
helder or helders or the legally entitled beneficianes of the relevant shares, and such notice shall specify the menetary amount cutstanding, include a final dermand for full payment within fourteen {14) days and state the company's intention to
sell the shares in the event of non-payment

(4} Inthe event that the company has scld the shares falling within the ambit of sub- paragraph 54 {1) above, the directors may such take action necessary to

implement and give effect to the transfer of the said shares in accordance with the provisions of these articles.

(5} Inthe eventthat the proceeds of the sale of the said shares falling within the ambit of sub-paragraph 54 (1) exceed the debt owed to the company, the surplus

menetary amount, less all reascnable costs of enforcement incurred by the comparty, shall be returned to the registered helder cr helders or the legally entitled beneficiaries of the relevant shares, provided that the relevart share certificate or
certificates have been returned to the company for cancellation.

(B} A statutory declaration by a director or company secretary confinming the office held by the signatory in relaticn to the cormpany and that the said shares subject to the lien have been sold to a third party shall constitute sufficient evidence as
to the same.

Flace of Jurisdiction and Choice of Law

5. Subject to the articles, tc the Companies Acts and to other local legislative provisions that may be applicable in any particular relevant circumstances, all legal disputes between or involving cne or more shareholders, directors, company
secretary andthe company, the disputed subject matter which is an issue or issues involving one or mere transactions between scme or all of the afcrementioned parties and the company involving matters relating to these articles cr govemed
by the Companies Acts, shall require that formal legal preceedings in each case be commenced in the legal jurisdiction where the company's principal cperaticns are coenducted, as evidenced from the filing and contert of the taxation retums
of the company during the previcus three (3} years, or since the date of incorperation of the company in the case of a pericd being less than three (3} years, pricr to the date of the filing of the relevant legal proceedings, and such proceedings
shall be geverned inaccordance with the laws of the termtory where the registered office of the company is situate, be that in England and Wales, or Merthern Ireland, or Scotland
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