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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 13788719

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

MB DEVELOPMENTS YORK LTD

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 8th December 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:  07/12/2021 XAITCMIW

Company Name in

full:

Company Type:

MB DEVELOPMENTS YORK LTD

Private company limited by shares

Situation of England and Wales
Registered Office:
Proposed Registered FIRST FLOOR, EQUINOX 1 AUDBY LANE
Office Address: WETHERBY
WEST YORKSHIRE
ENGLAND LS22 7RD
Sic Codes: 64209
1 wish to partially adopt the following model articles: Private (Ltd by Shares)

Electronically filed document for Company Number: 13788719




Proposed Officers

Company Director 1

Type: Person
Full Forename(s): MR MARC JAMES
Surname: BROADBENT
Service Address: FIRST FLOOR EQUINOX 1
AUDBY LANE
WETHERBY
WEST YORKSHIRE
UNITED KINGDOM LS22 7RD
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth:  10/08/1972 Nationality: BRITISH

Occupation: DIRECTOR

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

Electronically filed document for Company Number: 13788719



Statement of Capital (Share Capital)

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

[

EACH SHARE HAS EQUAL RIGHTS WITH REGARDS TO VOTING EACH SHARE HAS
EQUAL RIGHTS WITH REGARDS TO DISTRIBUTION

Statement of Capital (Totals)

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

Electronically filed document for Company Number: 13788719



Initial Shareholdings

Name: MARC JAMES BROADBENT
Address FIRST FLOOR EQUINOX 1 Class of Shares: ORDINARY
AUDBY LANE
WETHERBY Number of shares: 1
WEST YORKSHIRE Currency: GBP
UNITED KINGDOM Nominal value of each 1
LS22 7RD share:
Amount unpaid: 0
Amount paid: 1

Electronically filed document for Company Number: 13788719



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: 13788719



Individual Person with Significant Control details

Names.: MR MARC JAMES BROADBENT
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth: ~ 10/08/1972 Nationality: BRITISH
Service Address: FIRST FLOOR EQUINOX 1
AUDBY LANE
WETHERBY
WEST YORKSHIRE
UNITED KINGDOM
LS22 7RD

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: 13788719



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

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

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

Electronically filed document for Company Number: 13788719



Election to keep information on the public register

The subscribers have elected to keep Register of Directors information on the public register

The subscribers have elected to keep Register of Directors Usual Residential Addresses
information on the public register

The subscribers have elected to keep Register of Members information on the public register

The company will be a single member company

The subscribers have elected to keep Register of People with Significant Control information on the
public register

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

Electronically filed document for Company Number: 13788719



Statement of Compliance

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

memorandum delivered by an agent for the subscriber(s): YES

Agent's Name:

Agent's Address:

FRANKS ACCOUNTANTS LIMITED

FIRST FLOOR EQUINOX 1
AUDBY LANE
WETHERBY

WEST YORKSHIRE
UNITED KINGDOM

LS22 7RD

Authoriser Designation:

Agent's Name:

Agent's Address:

Authorisation

agent Authenticated

FRANKS ACCOUNTANTS LIMITED

FIRST FLOOR EQUINOX 1
AUDBY LANE
WETHERBY

WEST YORKSHIRE
UNITED KINGDOM

LS22 7RD

YES

End of Electronically filed document for Company Number: 13788719



COMPANY HAVING A SHARE CAPITAL

Memorandum of Association of
MB DEVELOPMENTS YORK LTD

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

Name of each subscriber Authentication

MARC JAMES BROADBENT Authenticated Electronically

Dated: 07/12/2021



COMPANY NO.

THE COMPANIES ACT2006

PRIVATE CO MPANY LIMITED BY SHARES

ARTCIESOFASSOCIATION

—of-

MBE DEVELO PMENTS YO RKLID



COMPANY NO.

11

THE C OMPANIES ACT2006

PRIVATE CO MPANY LIMITED BY SHARES

ARTCIESOFASSOCIATON
-of-

MB DEVELO PMENTS YO RKLID

Defined terms

In these Atticles:

"altemate "or"altemate director'hasthe meaning givenin atticle 15;

"appointor'hasthe meaning given in artic le 15;

"CA 2006"meansthe Companes Act20086;

"call"hasthe meaning given in artic le 27;

"callnotice "hasthe meaning given in artic le 27;

"certificate "meansa papercertificate evidencing a pemon'stitle to specified sharesorothersecurties;
"Company's ien"hasthe meaning given in artic le 25;

"eligible director” means a director who would be entikd to vote on the matter at a meeting of

diectors (but excluding any diector whose vote is not to be counted in mspect of the pariculr
matter;

"holder"in relation to shares means the person whose name isentered in the rgister of members as the
holderofthe shares;

"lien enforcement notice "hasthe meanng givenin article 26.2;
"member'hasthe meaning given in section 112 CA 2006;

"Model Articles” means the regulations contained in Schedule 1 to The Companies (Model Articles)
Regulatons 200 8;

"notice ofintended forfeimre "hasthe meaning givenin article 31;

"partly paid”" n relation to a shar means that parnt of that share's nominal value or any premmum at
which it was issued hasnotbeen paid to the company;and

"securities seal " hasthe meaning given in article 22.2.
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Unless the context otherwike mquires, other words or expressions contained n these artkles bear the
same meaning asin the Model Artickes and CA 2006, mn each case as force on the date when these
artklesbecome binding on the Company.

Headings in these articks ar used for convenience only and shall not affect the constmction or
interpretation ofthese articks.

A reference in these articles to an "artick” & a mference to the mlevant article of these articles unless
expressly provided otherwise .

Unless expressly provided otherwke, a mference to a statute, statutory provison or subordinate
legslatibnisa reference to tasitisin force from time to time, taking accountof:

(a) anysubordinate kgislation fom time to time made underit; and

(b) any amendment or re-enactment and includes any statute, statutory provison or subordinate
legslaton whih tamendsorm-enacts.

Any phrase n these articks or the Model Articks mtrinduced by the terms "meludmng”, "nelnde”, "mn

patticular orany similar expression shallbe construed as ilustrative and shall not Imit the sense of the
womds preceding those terms.

Variation of ModelAdticles

Subjectaspmvided i these atticlesthe ModelArticlesshallapply to the Company.

Model Articke s 8(2) to 8(4), 9(1), 12(3}, 12(4}, 14, 17(2), 21, 24(1), 24(2), 24(5}, 26, 28(2), 44(4) and 46(3) shal
notapply to the Company

Decision-making by directors

ModelArticks 8to 13 mclusive do notapply so ong asthe Company hasonly one director.

Forthe pumposes of Model Artick 8, a unanimous decision ofthe directors may take the form of a written
resolutionin accodance witharticles8 and 9 ormaybe melectronic form.

Where a decision of the diectors is taken by elkctionic means, that decsion must be recorded i
pemanentform, so thatitmaybe read with the naked eve.

A decisibon maynot be taken in accorance with ModelAtticle 8 if the eligible director would not hawve
formed a quomum ata dirctors meeting.

Calling dimrctors' meetings

Anydiectormaycalla directors meeting.
The company secretary (fany) mustcalla directors' meeting fa directorso requests.
Adiectors meetng scalled by giving notice of the meetng to the diectors.

Quomm atdirectors' meetings

Model Article 11(2) shallbe read as if the final word wasdeleted and the womds "two elighk dmector”
wermre added mitsplace.

For the purposes of any meeting (orpart ofa meeting) held in accordance with article 11 to authorise a

directors conflict, if there is only one eligble diector in office otherthan the conflicted diector(s), the
gquomm forthat meeting (orpartofa meeting) sone elighle diector.
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Chairng directors' meetings

The diectors may appoint otherdiectors asdeputy orassistant chammen to charrdirectors’ meetings
the chaiiman'sabsence.

The diectors may temrminate the appointment of the chaimman, deputy or assistant chaiiman at any
time.

K neither the chaiman nor any diector appointed generaly to chair directors meetings in the
chamman's absence & participating in a meeting within ten minutes of the time at which it was to stant,
the participating dirctors must appoint one ofthemselves to chairit.

Model Articke 13(2) shall be read as if the words "to be counted” to "voting purposes” incluisive were
omitted and the words "an eligible diector forthe pumposes of that meeting (orpart ofa meeting)’ were
added in theirplace.

Voting atdirectors' meetings

Subject to the amticles, a decisbn is taken at a diectors meeting by a majority of the votes of the
patticipating diectors.

Subjectto the articks, eachdiectorparticipating in a dirctors meeting hasone vote.

Subject to the articks, f a dirctor has an interest iIn an actual orproposed transaction or amangement
with the Company:

(ay thatdirectors altemate may notvote on any pmposalrelating to it unkss the nterest hasbeen duly
declared (ifso required by section 177 orsection 182 CA 2006); but

(b) this does not preclude the allemate fiom voting in relation to that ttansacton or amangement on
behafofanotherappomtorwho doesnothave such an interest.

Pro posing dire c tors' writte n re solutio ns

Anydimectormay propose a directors written resolution.

The company secretary (fany) mustpropose a directors' written resolution if a direc torso re quests.
A directors wrtten resolntion isproposed by giving notice ofthe proposed resolation to the directors.
Notice ofa proposed directors writte n re so ntion must indic ate:

(a) the proposed resoluton; and

(b) the time by whichitis proposed thatthe directorsshould adoptit.

Notice ofa proposed directors written re so ntion must be given in writing to eachdiector

Anydecsion which a pemon giving notice of a proposed diectors wintten resolution takes mgaming the
processofadopting thatesolition mustbe taken masonablyin good faith.

Adoption ofdirectors’ written and nnanimous re so lutions

Apmoposed directors wrtten resolution s adopted when allthe daectors who would have been entiled
to vote on the resolntion ata dimctors’ meeting have signed one ormore copies of it, provided that
those directors woukl have formed a quomam atsuich a meeting.

It is immaterial whether any director signs the resolution before or after the time by which the notike
proposed thatitshould be adopted.
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Once a directors wrtten resolution has been adopted, it must be treated as ¥ 4 had been a decisbn
takenata dirctors meeting in accorance with the anticles.

The company secretary or (if none) the diectors must ensure that the Company keeps a mecord, m
writing, ofalldirec tors' written resolutionsforatleast ten years from the date oftheiradoption.

Where a decision of the diectors is taken by ekctionic means, that decsion must be ecorded i
pemanentform, so thatitmaybe read with the naked eve.

Directors' interests in transactions oramangements with the Company

F a poposed decwsion of the diectors 8 concemed with an actual or proposed tmnsacton or
amangement with the Company In which a diector is in any way diectly or ndirectly interested, that
director shall be counted as participating i the decison makng process for quoram and votng
purposes provided thatthe mlevantinterest either

(a) hasbeen duly declared in accordance wih section 177 orsecton 182 CA 2006, as the case may
requie; or

(b snotrequired by the termsofeitherofthose sectionsto be declared.

So long asthe mlevant interest falk within artick 10.1(a) or10.1(h), a dimctor who is h any way, whether
diectly orindiec tly, nterested m an exsting orpmoposed transac tion with the Company:

(ay maybe a party to, orotherwise interested in, any transaction oramangement with the Company or
in whic h the Company isotherwise {(directly orindirec tly) interested ;

(b) shallbe entitled to vote ata meeting of directors (orofa committee of the directors) or participate
in any unanimous decisibn, in respect of any such matter or poposed matter m which he is
interested;

(¢) may act by himsef or his fim in a pmofessbnal capacity for the Company (otherwise than as
auditor) and he orhis fiim shallbe entitled to rrmuneraton forprfessional services asifhe were not
a director; and

(d) may be a diector orotherofficer of, orempbyed by, ora pary to a transactibn or amangement
with, or otherwke interested in, any body comporate in which the Company is otherwse (diectly or
indiectly) interested .

Diectors' conflicts ofintere st

The provisions of this artile shall apply n rlaton to the exerize of the power of the diectors to
authorse any matter which would or might otherwise constitute orgive nse to a breach of the duty of a
director under section 175(1) CA 2006 to avoil a situation in which he has, orcan have, a direct or
indirectintere st that c onflicts, orpossbly may co nflict, with the interests ofthe Company.

Inthizarticle and article 12:

"authonse” means to authormse m accordance with section 175(5)(a) CA 2006 and "authorsation”
"authorsed "and cognate expressionsshallbe construed accordingly;

)

a "conflictofinterest"includesa conflict ofinterest and duty and a conflictofduties;

"conflicted director"meansa directorin relation to whom ther & a conflicting matter;

"conflic ing matter' means a matter which would or might (if not authorsed) constitute orgive rise to a
bmweach of the duty of a dirctor under section 175(1) CA 2006 to avoid a simation in which he has, or

can have, a direct or ndirect mterest that conflicts, or possbly may conflict, with the interests of the
Company; and
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an interest or duty is 'material” unless it cannot masonably be rgarded aslkely to give nise to a conflict
of inte re st.

The provisions of this article apply without prejudice (and subject) to the povisbns of section 175(6) CA
2006. Nothing in these attic ks shallinvalidate an autho risation.

A conflcted director seeking authorsation of any conflicting matter shall disclose to the diectors the
nature and extent of the conflicting matterassoon asisreasonably practicabk. The conflcted dimector
shall provide the diectors with such detais of the conflicting matter as are necessary forthe diectors to
decide how to addmress the conilicting matier, together with such additional mformation as may be
requested by the diectos.

Any director (including the conflicted directory may pmopose that a conflcted directors conflictng
matter be authorsed. Any such proposal and any authorsation given by the dimctors, shall be
effected in the same way as any other matter may be proposed to and resolved on by the diectors
underthe povisbnsofthese artcles, exceptthat:

(a) the conflicted diector and any other interested director shall not count towards the quormam nor
vote on any resolition giving that authonsation; and

(b) the conflicted diector and any other interested director may, ¥ the diectors so decide, be
exclided from any meeting of the dirctors whik the conilicting matier and the giving of that
authorsationare underconsideration.

Where the directors authorise a conflicted diectorsconflieting matter
(a}y the diectormmay (whetheratthe time of giving the authorsation orsubse que ntly):

() mquie that the conflcted diector 5 exclnded from the mceipt of mformaton, the
partticipation m discussions and/or the making of decisions (whether at meetings of the
diectorsorotherwse) related to the ¢ onflic ing matter; and

() impose on the conflicted director such otherterms or condiions for the purpose of dealing
with any actual or potential conflict of interest which may arse from the conflcting matier
astheymay detemine;

(b) the conflicted diector shall conduct himself in accordance with any terms or conditions imposed
by the diectorsin giving that authonsatio n;

(¢) the directors may provide that, wher the conflcted diector obtains (otherwise than through his
position asa director) mformation thatis confidential to a third party, the conflicted director wil not
be obliged to discbse the mformation to the Company, orto use orapply the nformaton n rlation
to the Company'saffais, wher to do so would amountto a breach ofthatconfidence;

(d) the temms of the authorsation shallbe recorded mn wrting (but the authorsation shal be effective
whetherornotthe termsam so recorded); and

(e) the diectors may revoke or vary the authorsation at any time bwut no such action wil affect
anything done by the conflcted diector pror to that acton n accordance with the terms of the
authorzaton

A director who has directly orindirectly an interest ora duty in a matter which & materal and which
conflcts or may conflict with the interests of the Company shall be counted as participating in the
decision making process for quoram and voting purposes, notwithstanding hi interest or duty, at any
meetng atwhich the matterisconsdered provded that:

(a) he hasdscbsed the nature and extentof hs interest orduty giving rse to hsconflict of nterest; and

(b} where hk conflict of interest s constiuted by or arkes fiorm a conflieting matter of his, that
conflc ting matterhasbeen authorised and the diectorhasnotbeen mquired to be exclided from
patticipation in discussions and/orthe making ofdecisbnsmlated to the matter.
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Additional provisions about dire ¢ tors' inte re sts and c o nflic ts

A diector shall not, by mason of his office orofthe msulting fiduciary welatonship, be labk to account
to the Company forany benefit which he (ora person connected with him) derives from:

(a) aninterestto which article 10.1(a) oratticle 10.1(b) apples; or
(b) a conflicting matterauthorsed by the directos,

and no transaction oramangement shalbe labk to be avoided on the grounds of any such interest or
benefit.

Fa question anses at a meeting of the direrctors about whether a dirrctor (other than the chaiiman of
the meeting) hasan interest ora conflict of nterest forthe purposes of articks 10or 11, orif he can vote
orbe counted in the quorum, and the rlevant director does not agree to abstain fiom voting on the
issue ornotto be counted In the guormum, the question must be mfened to the chamman of the meetng.
The miling of the chaiiman of the meeting about any other director is final and conclusive, unless the
nature orextent of the dimctors interest (so faras it is known to him) hasnotbeen faily dscbsed to the
direc tors.

K a question of the kind refemred to in atticle 12.2 anses about the chamman ofthe meeting, the question
shall be decided by a resolution of the diectors. The chamman of the meeting cannot vote on the
questbn but can be counted in the quomm. The diectors msolition about the chaiiman of the
meeting is conchigive, unless the nature and extent of the chaiiman's nterest (so far as it is known to
him) hasnotbeen faily disc losed to the dirctors.

The Company may by ordinary resolution mtify any transaction or amangement which has not been
prperdy authorsed by rason ofa contravention ofthese attices.

Appointmentofdirectors

In any case where, as a result of death or bankmptey, the Company has no sharrhoder and no
directors, the transmittee(s) of the last shamholder to have died orto have a bankmptcy order made
agamst him (as the case may be) may, by notice in wrting, appoint a natural pemon (including a
transmittee who isa naturalpermson), who s willing to actand ispemitted to do =s0,to be a dimctor

Bemovalofdirectors

Model Article 18 applies as if in Model Article 18(f), the full stop immediately folowing the word 'terms”
were repheed by a semicolon and the word "or' and the follbwing words were added as pamgmph
(gyofthat ModelArticle:

"that permwon has been absent, without the pemnissbon of the directors, for mor than six consecutive
months fom meetings of the diectors held during that period and the dirctors msolve that he or she
should cease to be a director”

In addition and without prejudice to the provsions of sectibns 168 and 169 CA 2006, the Company may
by ordinary esoluton rmmove any diector before the expuy of his period of office and may, if thought
fit, by odinary esolition appoint another person in hs place. Removal of a director in accordance
with this article shalbe without prejudice to any claim that diector may have fordamagesfor breach
ofany contractbetween him and the Company.

Appointmentand removalofaltemate dimctors

Any director (the "appointor” ) may appoint as an allemate any other dirctor, or any other peron
approved bymsolntion ofth e dirctors, to:

(a) exerise thatdiectors powers; and

(b} canyoutthatdirectorsmesponsbiltes,
Page 6
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in relation to the taking ofdecisions by the directorsin the absence ofthe atemate’sappointor.

Any appointment or mmoval of an allemate must be effected by notice in wrting to the Company
signed by the appointor,orin any othermannerapproved by the directors.

The notic e must:
(a) identiy the proposed alklemate; and

(b) inthe case ofa notice of appointment, contain a statement signed by the poposed allemate that
the proposed allemate & willng to actasthe allemate of the directorgiving the notice.

Rights and responsibilites of altemate directors

An allemate diector has the same nghts, in relaton to any diectors meeting or dierctors wrtten
resolution, asthe alemate’'sappointor.

Exceptasthe articlesspeciy otherwise, allemate diectors:

(a) are deemed forallpurposesto be directors;

(b) are hable fortherown acts and o missions;

(¢) are subjectto the same restrictions astheirappointors; and
(dy are notdeemed to be agentsoforfortherrappointors.

A pemonwho san allemate directorbutnota diector

(a) maybe counted as partkcipatng forthe pumposes of determining whethera quorum is partic pating
(butonly fthat person's appointorisnot participating); and

(b) maysigna written resolution (butonly fitisnot signed orto be signed by thatpemon'sappointor.
No altemate maybe counted asmore than one diectorforthe above purposes.

Subject to the articks, fa diector hasan interest n an actualorproposed transaction or amangement
with the Company:

(a) thatdiectors alemate may notvote on any proposalrlatng to  unkss the mterest has been duly
declared (fso requied by section 177 orsection 182 CA 2006); but

(b) this does not preclude the allemate fiom voting in elation to that ttansacton oramangement on
behafofanotherappomntorwho doesnothave such an interest.

Adirectorwho isalo anallemate dirctorhasanadditibnalvote onbehalfofeachappointorwho is:

(a) notparticipating in a diectors meetng, and

(b) would have been entitkd to vote f they wer participatng in it.

An altlemate director is not entitled to receive any rrmunemtion fiorm the Company for serving as an

altemate diectorexcept such part (if any) of the altemate’'s appointors rmuneration asthe appomtor
may dirctbynotice in witing made to the Company.

Page 7



17.

17.1

18.

18.1

19.

19.1

19.2

20.

20.1

20.2

21.

211

212

21.3

MB DEVELO PMENTS YO RKLID

Termination ofaltemate directorship

Anallemate diectorsappomtmentasan allemate temminates:

(a) when the alilemate's appointor revokes the appointment by notice to the Company in wrting
gpecifying when it & to terminate;

(b} on the ocecumence in mlation to the allemate of any event which, ¥ it occumed n relation to the
allemate'sappomtor, would resultin the tetmination ofthe appointorsappointmentasa diector;

(¢) onthe deathofthe allemate’'sappointor;or
(d) whenthe altlemate’'sappomntors appointmentasa directorterminates.

Officers expenses

Model Article 20 shal be amended by the insertion of the words "[(inclnding atemate dimrctor)] [and
the secretary (ifany)]"before the words "‘propery incur'.

Alotmentofshams

Without prejudice to any special rights previously conferred on the holders of any existing sharesor class
of shares, al shares shall be ssued to the pemons, on the terms and conditions and wih the mnghts,
protities, privileges or mstrictions in each case as povided in the msolution cmating or issuing the
relkevant shares. In the absence of any such provision, allshares shallbe at the disposal ofthe directoms
who may issue them, subject to section 549 CA 2006, to such persons at such times and genemly on
such terms and conditibns and with such rights, priorities, privileges or reshic tions as they may think fit.
Accordingly, and in accomlance with section 567 CA 2006, sections 561(1) and 562 CA 2006 shal not
apply to the Company.

No share shallbe issued to any infant, bankmupt orpemson who, by reason of that person's mental health,
is subject to a court order which wholy or partly prevents that pemon fiom personally exercking any

powersorrnghts which that person would otherwie have.

Pavmentofcommissions on subscription for shares

The Company may pay any person a commission in consideration forthat person:
(a) subscrbing,oragreeing to subscrbe, forshams;or

(b) procuring,oragreeing to procure, subscriptions forshares.
Anysuchcommision may be paid:

(a) ncash, orin fully paid or partly paid shares orothersecurties, orpartly in one way and pantly in the
other;and

(b mmespectofa condiionaloran absolite subscrption.

Cerificates to be issued exceptincerntain cases

The Company must ssue each memberwith one ormorre cenificates n respect of the shares which that
memberholds.

Thi article doesnot apply to sharesin respect of which the Companies Actspemi the Company not to
issue a certificate.

Exceptasotherwise speciied in the artcles, allcertificates must be issned firee ofcharge.
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Contents and execution ofshare cerificates

Every cerdificate must specify:

(a) mrespectofhow many shars ofwhatclass, it is ssued;
(b) the nominalvale ofthose shars;

(¢) the amountpaid up on them; and

(d) any distinguishing numbers assigned to them.
Certific ate s must:

(a) have affixed to them the Company's common sealor an official seal which s a facsmile of the
Companyscommon sealwith the addition on tsface ofthe word "Secunties" (a " securities seal”; or

(b be otherwse executed inaccomance with the Companies Ac ts.

Consolidated share cerfificates

When a members hodding of shares of a patticular class increases, the Company may issne that
memberwith:

(a} asingle, consoldated certificate in espect of allthe shares ofa particularclass which that member
holds; or

(b) a sepamte cernificate I mspect of only those shamwms by which that members holding has
ncreased.

When a members holding of shares of a particular class isreduced, the Company must ensure that the
memberis issned with one or more certificates in respect of the numberof shares held by the member
after that reduc tion. But the Company need not (in the absence of a mquest from the member issue
any new cernific ate if:

(a) allthe shareswhich the memberno longerholdsasa result of the mduction; and

(b} none ofthe shares which the membermwtains following the reduction, were, inmediately before the
reduction, mpresented by the same certificate.

A membermayrquestthe Company, n writing, to replace:
(a) the membersseparate certificateswith a consoldated certificate;or

(b) the members consolidated certificate with two or momr sepamate cerificates mpresenting such
proportion of the sharesasthe membermay specify.

When the Company complies with such a request t may charge such rrasonable fee as the diectors
may decide fordomng so.

Aconsolidated certificate must notbe issued unless any cettificates which it 5 to replace have fist been
retumed to the Company forcancellaton.

Share warrants (unc ettificated shams)

The dirctors may ssue a share wamantinrespectofany fuly paid share.
Share wamants must be:

(a) mswed n such form; and
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(b) executed n such manner,
asthe directorsdecide.
A share represented by a share wamantmay be transferred by delivery ofthe wamant e pese nting it.

The directors may make provison forthe payment ofdividends in mspect ofany sham mpresented by a
share wamant.

Subject to the articles, the diectors may decide the conditions on which any shar wamant is ssued. In
patticular, they may:

(a) decide the conditions on which new wamants are to be ksued in place of wamants which are
damaged ordefaced,orsaid to have beenlost,stolen ordestioyed;

(b) decide the conditions on whih bearrs of wamants are entitled to attend and vote at geneml
meetings;

(¢) decide the conditions subjct to whih bears of wamants may sumender therr wamant so as to
hold theirshamrsincertificated oruncertificated form instead; and

(¢) vary the conditions of sue of any wamant from time to time,

and the bearrofa wamant is subject to the conditbns and pocedurs inforce in elation to i, whether
ornotthey were decided orspeciied before the wamant wasissued.

Subject to the conditions on which the wamants are issued from time to time, bearers of sharr wamants
have the same rights and privieges as they would if their names had been inclnded in the register as
holdersofthe sharesreprsented by theirwamants.

The Company must not in any way be bound by ormecognise any interest in a share mpresented by a
share wamant otherthan the absolite right of the bearerofthat wamant to that wamant.

Companv'slienoverpanly paid shares

The Company hasa lien ("the Company's ien ") overevery share which s partly paid forany partof:
(a) thatshare'snommalvalne;and
(b} any premium atwhich it wasissued,

which has not been paid to the Company, and which is payable immediately or at some time m the
future , whetherornota callnotkce hasbeensentin mspectofit.

The Company'slien overa share:
(a) takespromnty overany thid party'sinterest m thatshare; and

(b) extends to any dividend orother money pavablk by the Company in respect of that share and (if
the lenisenforced and the share ssold by the company) the poceedsofsak ofthatshare.

The directors may at any time decie that a share whih 5 or would otherwise be subject to the
Company'slen shalnotbe subjectto it, etherwholly ormm pant.

Enforcementofthe Companv'slien

Subjectto the provisbnsofthisartick, i
(ay) alenenforrementnotice hasbeen giveninrespectofa shaw;and

(b} the permonto whom the notice was given hasfailed to comply with i,
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the Company may sellthat share in such mannerasthe dimctors decide.
Alenenforrementnotice:

(a) mayonly be given in respect of a share which is subject to the Company's lien, in respect of which
a sum s payable and the due date forpaymentofthatsum haspassed;

(b) mustspecify the shame concemed,;
(¢) mustrequie paymentofthe sum payable within fourteen daysofthe notice;

(d) must be addressed either to the holder of the shar orto a pemon entitld to it by mason of the
holdersdeath, bankmptcy orotherwise; and

(e) muststate the Company'smtention to sellthe share fthe notice snotcomphed with.
Wher sharesare sold underthis artic le:

(a) the directors may authorse any person to execute an instrument of transfer of the shams to  the
purcthaserora pemon nominated by the purchaser; and

(b} the transferee isnotbound to see to the applcation ofthe consideration, and the transferee’s title is
notaffected by any imegularity in orinvaldity ofthe process kading to the sale.

The net proceeds of any such sale (afterpayment of the costs of sale and any othercosts of enforcing
the lien) mustbe applied:

(a) fust, m payment of so much of the sum for whih the lien exists as was payable at the date of the
lenenforcementnotice; and

(b) second, to the person entitled to the shares at the date of the sale, but only afterthe certifc ate for
the shars sold hasbeen sumendered to the Company forcancellaton ora suitable indemnity has
been given forany lostcertificates, and subject to a lien equivalent to the Company's lien over the
shares before the sale for any money payable m respect of the shars after the date of the len
enforcementnotice.

A statutory declaraton by a diectororcompany secretary that the dechmnt s a dirrctor or company
secretary and thata sham hasbeen sold to satisfy the company'slienon a specified date:

(a) sconclisive evidence of the facts stated in # as agaist all persons chiming to be entitled to the
share;and

(b) subject to complance with any other formalties of tmnsfer equird by the articles or by law,
constitutesa good title to the share.

Callnotices

Subject to the attles and the terms on which shamws are alotted, the dikrctors may send a notice (a

"call notice"”) to a member requirng the member to pay the Company a specified sum of money (a

"call) whih is payable in respect of shares which that member holds at the date when the diectoms

decide to send the callnotice.

Acalnotice:

(a) may not mquirr a member to pay a call which exceeds the total sum unpaid on that members
shares (whetherasto the share's nominal value orany amount payable to the company by way of

preminm);

(b) muststate whenand how anycallto whichitrehtestisto be paid; and
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(¢) maypemitorrquie the callto be paid by instalme nts.

Amembermust comply with the rquiements ofa callnotce, but no membersobliged to pay any cal
befor fourteen dayshave passed since the notice wassent.

Before the Company hasreceved any calldue undera callnotice the directormmay:
(a) revoke t wholy orin part;or

(b} specily a latertime forpayment thanisspecified in the notice,

by a furthernotic e in wrting to the memberin respectofwhose sharesthe callsmade.

Liability to pay calls

Liability to pay a callis not extinguished ortrmansferred by tmnsferring the shares in respect of which it is
required to be paid.

Jointholdersofa sham are jointly and severally labk to payallcallsinespectofthatsham.

Subject to the tertms on which shams are alotted, the directors may, when issung shares, provide that
callnoticessentto the holderm ofthose shares mayrequir them:

(a) to paycalswhich ar notthe same;or
(b) to payvcalsatdifferenttimes.

When callnotice need notbe issued

Acalnotice need notbe issued in espect of sums which ar specified, in the temms on which a share is
issued, as being pavabk to the Company in mspect of that share (whetherin respect of nommal value
orpreminm):

(a) onalbtment;

(b) onthe occumence ofa paticularevent;or

(¢) onadate fixed byorinaccordance with the terms of &sue

But i the due date for payment of such a sum has passed and & has notbeen paid, the holder of the
share concemed istreated in alllespects as having faded to comply with a callnotice in respect of that

sum, and slable to the same consequencesasmgardsthe payment of nterest and forfe ture .

Failure to comply withcallnotice: automatic consequences

FFa permsonkliabl to paya calland failsto do so by the callpaymentdate:
(a) the diectorsmay issue a notice ofintended forfeiture to that person; and

(b) until the callis paid, that person must pay the company interest on the call fom the call payment
date atthe ekvantmte.

Forthe purposesofthisarticle:

(a) the "call pavment date” & the time when the cal notre states that a calls payable, unless the
diectors give a notice specifying a later date, in which case the "call payment date” is that Tater
date;

(b) the "relevantrate "is:
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() the mte fixed by the terms on which the share i mspect of which the call is due was
allotted;

(i) such other rate as was fixed I the call notice which required payment of the cal, or has
otherwise been determmined by the directors; or

(i) fno rate isfixed in eitherofthese ways, five percent perannum.

The rlevant rate must not exceed by more than five perrentage points the base lendmng rate most
recently set by the Monetary Polkky Commitee of the Bank of England in connection with is
responsbilitiesunderPart 2 ofthe BankofEnglhnd Act 1998,

The dikctorsmay waive anyobligation to pay interestona calwholy orin part.

Notice ofintende d forfe ture

A notice ofintended forfeiture:

(a)

(b)

(c)

(d)

(e)

in the case of an instument in writing be deposited at the Office orat such other place within the
United Kingdom as is specified in the notice convening the meeting or n any instrument of pmoxy
sent omt by the Company in mlaton to the meeting not less than 48 hours before the time for
holding the meeting or adjoumed meeting at which the pemon named in the instiment proposes
to vote;or

must be sent to the holderofthat sham orto a pemson entitled to ¥ by rrason of the holders death,
bankmptcy orotherwise;

must rquire paymentofthe calland any acecrued interest by a date whith isnot kss than founteen
daysafterthe date ofthe notice;

must state how the paymentisto be made;and

must state that f the notice s not compled with, the shares n respect of which the calls payable
willbe liable to be forfeited.

Diectors' powerto forfeit shares

Fa notice of ntended forfeiture i not complied with before the date by which payment of the cal is
requircd in the notke of intended forfeiture, the directors may decide that any shar in espect of
which it was given is forfeited, and the forfeiture is to mecde alldividends orother moneys payable in
respectofthe forfeited sharesand notpaid before the forfe iture.

Hiec t o ffo rfe itare

Subjectto the artic ks, the forfeiture ofa shamwe extinguishes:

(a)

(b3

allintere sts in thatshare,and allclaimsand demandsagainstthe Company inmespectofit and

allother nghts and labilties incidental to the share asbetween the pemon whose share it was pror
to the forfeiure and the Company

Anyshare whichisforfeited inaccormance with the articles:

(a)

(b}

(c)

sdeemed to have beenforeied when the diectorsdecide thatitisforfeited;
isdeemed to be the property ofthe Company; and

may be sold, e-alotted orotherwie disposed of asthe direc tors think fit.

KFa pewmon'sshareshave been forfeited:
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(a) the Company must send that person notice thatforfeiture has occumed and mcord #in the mgister
ofmembers;

(b) thatpemonceasesto be a memberin mspectofthose shams;

(¢) thatpemon must sumenderthe certific ate forthe sharesforfeited to the Company forcancelation;

(dy that peron remains iable to the Company for allsums payable by that peson underthe articles at
the date of forfeiture in respect of those shares, ncluding any mterest (whether accmed before or
afterthe date of fodeiture ); and

(e) the diectors may waive payment of such sums wholy orin part orenforre payment without any
alowance forthe value of the shares at the time of fodeiture orforany consideration received on

theirdisposal

Atany time before the Company disposes of a forfeited share, the diectors may decide to cancel the
forfeiture on paymentofallcallsand interestdue inrespectofitand onsuch othertems asthey think fit

Procedure following fo de imre

K a forfeited share is to be diposed of by being transfemred, the Company may mceive the
consideration forthe transfer and the directors may authorise any pemon to execute the instiment of
transfer.

A statutory declaraton by a dirrctor orcompany secretary that the declhmant 8a dimetoror company
secretary and thata sham hasbeen forfeited on a specified date:

(a) sconchisive evidence of the facts stated in # as agaist all persons chiming to be entitled to the
share;and

(b) subject to complance with any other formalities of tmnsfer mquirrd by the articles or by law,
constitutesa good title to the share.

A person to whom a forfeited sham is transfermed is not bound to see to the application of the
consideration (if any) noris that pewmon's title to the share affected by any megulanty in or mvaldity of
the powcesskading to the fodeiture ortransferof the share.

K the Company sels a forfeited share, the person who held it prior to its fodfeiture & entitled to mceive
from the Company the proceedsofthatsale, netofany commissbn, and exc nding any amount which:

(a) was,orwould have become,payable;and
(b) had not, when thatshare wasforfeited,been paid by thatpemoninrespectofthatshare,

but no interest is payabk to such a person in respect of those pmwceeds and the company is not
required to accountforany moneyeamed on them.

Sumrenderofshares

A membermay sumenderany share:

(a) mmespectofwhich the diectors may issue a notice of mtended forfe ture ;
(b) which the diectorsmay fodet; or

(c) which hasbeenfodeited.

The dimctorsmay acceptthe sumenderofany such share.

The effectofsunenderon a share isthe same asthe effectofforfeinre on thatshare.
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A share which has been sumendered may be dealt with in the same way as a share which has been
forfeited.

Transfers of certificated shares

Certificated shares may be transferred by means of an mstrument of tmnsfer in any usnal form or any
otherform appmoved by the dirrctors, whichisexecuted by oron behalfof:

(a) the transferor, and
(b) (fanyofthe shamsspartly paid) the transferce.

No fee may be charged for mgisterng any mstmment of transfer or other document mlating to or
affec ting the title to any share.

The Company may retain any instriment of tmnsferwhich s egstered.

The transferor remains the holder of a certificated sham until the transferee’'s name is entered in the
registerofmembersasholderofit.

The directors may refuse to registerthe transferofa certificated share it
(a) the shar Bnotfully paid;

(by the tmnsferis not lodged at the Company's registered office orsuch other place as the directoms
have appointed;

(¢) the transferis not accompanied by the cettificate for the sharmes to which t relates, orsuch other
evidence asthe directors mayreasonably requie to show the transferors right to make the transfer,
or evidence of the nght of someone other than the transferor to make the transfer on the
transfermrsbehalf;

(dy the transferisin mspectofmom thanone classofsham;or
(e) the transferisin favourofmore than fourtmnsferees.

Ifthe dirctors refuse to mgster the transfer of a shamre, the instrument of transfer must be retumed to the
transferee with the notce ofrefusalunkssthey suspectthatthe proposed transfermay be frauduknt.

Transfers of unc ertificated shares

Atransterofanuncerificated share mustnotbe egstered fitisin favourofmore than fourtransferees.

Transmission of shares

Nothing in these articks orthe Model Atticles releases the estate of a deceased member fom any
labilty m respectofa share solely orjointly held by that member

Model Article 27(3) shalbe amended by the msertion of the words ", subject to atticle 13," afterthe word
"Rut".

Model Article 29 shallbe amended by the insertion ofthe words”, orthe name of any peson nommated
underModelArticle 27(2)," afterthe words "the tansmittee’sname".

Exercise oftransmitte e 8’ rights

I a tmansmittee wihes to have a cetificated shar transfemed to another pemwmon, the transmittee must
execute an nstrument of transferin mspectofit.

K a transmittee wishes to have an uncertificated shar transfenred to another permon, the tmnsmittee
m ust:
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(a) procure thatallappropriate instructions are given to effectthe transfer;or

(b) procure that the uncertificated share is changed into certificated form and then execute an
instrament oftransferin respectofit.

Procedure fordisposing offractions of shares

This article apples where:

(a) there hasbeena consolidatonordiveion of shars; and
(b) asa reslt, membermamr entitled to fractions ofshares.
The directors may:

(a) sel the shaws mpresenting the fractions to any permon including the Company for the best prce
reasonably obtainable;

(b) in the case ofa certificated share, authorise any person to execute an instrament of transfer of the
sharesto the purchaserora pemsonnominated by the purchaser; and

(C) ditrbute the netproceedsofsale m due proportion amo ng the hodders ofthe shawes.

Where any holders entitkment to a portion of the proceeds of sale amounts to less than a minimum
figure detemmined by the diectors, that members portion may be distrbuted to an organsation which is
a charity forthe purposesofthe law of England and Wales, Scotland orNorthem keland.

The permon to whom the shams are transferred is not obliged to ensure that any purchase money is
received by the person entitled to the relevant frac tions.

The transferee's title to the shamws s not affected by any megulanty in orinvaldity of the process leading
to thersale.

Pavmentofdividends and otherdistributions

FExceptasotherwise provided by the artickesorthe rightsattached to shams, aldividends mustbe:

(a) declared and paid accomding to the amounts paid up on the shares on which the dvidend is paid;
and

(b) apportioned and paid proportionately to the amounts paid up on the shares durng any portion or
portions of the perbd in respectofwhich the dividend s paid.

F any share & issued on temms providing that it ranks for dividend as from a particular date, that share
ranksfordividend accordingly.

For the purposes of calcuhting dividends, no account is to be taken of any amount which has been
paid up ona shar madvance ofthe due date forpaymentofthatamount.

Model Article 31(1) shallapply as if the words "either in wrting orasthe directors may otherwike decide”
wem deleted from each of parmmgmphs (a) to (d) inclusive and replaced in each case by the words "In
writing .

Deduc tions fio m distributions in respectofsums owed to the Company

I
(a) a shamw issubjectto the Company'slien;and

(b) the diectorsare entitled to Bsue a lenenforcrementnotice mrespectofi,
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they may, mstead of ssuing a lien enforcement notice, deduct from any dividend orother sum payvable
in respect of the share any sum of money which is payable to the Company in respect of that share to
the extent thatthey am entiked to rquire paymentundera lienenforcement notice.

Moneyso deducted mustbe used to payany ofthe sums payvable in mspectofthatsham.

The Company must no tify the distrbution recipient in writhg of:

(a) the factand amountofanysuchdeduction;

(b) any non-payment of a dividend orothersum payable in mespect of a shamr mrsulting flom any such
deduction; and

(¢) how the moneydeducted hasbeen appled.

Non-¢ ash distributio ns

K the shares m respect of which such a non-cash distrbution ispaid are uncentificated, any sharesin the
Company which are ssued as a non-cash distrbution in respectofthem must be uncertific ated.

Unclaimed distributions
ModelArtick 33(1)a)shallbe mad asif:
(a) the wordsto members"were nserted immediately afterthe word "‘payablk™; and

(b) the words 'orby way of any distrtbution orretum ofcapital’ were added immediately afterthe word
"shares”

Model Article 33(3)a) shallapply as if the wornds "twelve years" wem dekted and the words "six years'
were inserted inthewrplace.

Capitalisation ofprofits

Model Article 36(1) shalapply asifthe words "Subject to the articks, the” were deleted and meplaced by
the word "The ™.

ModelArticle 36(3)shalapply:

(a) as if the words "'equal to the capialised sum"” were deleted and the words '"determmed by the
diectors"wer mserted n therphee;and

(by as if the words "or partly paid (as the directors may decide) were mnserted mmediately after the
word "'paid”.

Model Atticle 36(4) shallapply asif the words "n ortowamds paying up any amounts unpaid on existing
sharesheld by the personsentitled or' were inserted mmediately afterthe word "appled™

Writte n reso lutio ns

Forthe purposes of section 297(1) CA 2006, a proposed written resolution lapses f it is not passed before
the end ofthe period offourteen daysbeginning with the ciicuhtion date.

No voting mnghts attached to a share may be exerised on any witten msolution unkss all amounts
pavablk to the Company nmespectofthatshar have been pai.

Article 51 haseffectin mlation to the rightto be sentproposed write n e so lntio ns.
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Genermlmeetings

K the Company has no directors, any two ormore members may calla geneml meetng (orinstmct the
company secretary, if any, to do so) for the purpose of appointing one or mor diectors. K the
Company hasonly one member,that membermay passa written resolution forthat purpose.

No voting rights attached to a share may be exerrised atany genemlmeetng, at any adjoumment of
it, oron any pollealled atorin mlaton to it, unkss all amounts payable to the Company in mspect of
thatshare have been paid.

Article 51 haseffectin elation to the rightto eceive noticesofgenemlmeetngs.

A proxyora representative appointed inaccorance wih section 323 CA 2006 may notchaira geneml
meetng.

Pocedure ona poll

Subject to the articles, polsat general meetings must be taken when, wher and in such manneras the
chamman ofthe meeting directs.

The chamman of the meeting may appoint scrutineers (who need not be members) and decide how
and when the result ofthe pollisto be declared.

The result of a pollshallbe the decision of the meeting in respect ofthe resolution on which the poll was
demanded.

A pollon:

(a) the electionofthe chaiiman ofthe meeting;or

(b) a question of adjumment,

mustbe taken on immediately.

Otherpolsmustbe taken within thity daysoftherbeing demanded.

A demand for a poll does not prevent a geneml meeting firom continuing, except as mgards the
question on which the pollwasdemanded.

Model Article 44(3) shall be amended by the mnsertion of the words "A demand so withdrawn shall not
invalidate the result of a show of handsdeclared befor the demand wasmade" asa new pamgmph

atthe end ofthatarticle.

No notie need be given ofa pollnottaken immediately if the time and plhece atwhich itisto be taken
ame announced atthe meeting atwhichitisdemanded.

In any othercase, atleast seven days notice must be given specifyimg the time and place atwhich the
pollisto be taken.

Contentofproxy notices

Model Atticle 45(1) shall be amended by the insertion of the words "and a proxy notice which s not
delivered in that form and that mannershal be invald [, unkss the directors, n theT discretion, accept
the notice atany time before the meeting]"asa new paragrmph atthe end ofthatarticle.

Delivery of proxv notices

Any notice of a generml meeting must specify the addmss oraddmresses ('proxy notification address™ at
which the Company orits agents wileceive proxy notiees relating to that meeting, orany adjpumment
ofit,delvered mhard copyorelkctionic form.
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Subject to articles 50.3 and 504, a proxy notice must be delivered to a proxy notification addmress not
lessthan 48 hoursbefore the genemlmeeting oradjpumed meeting to whichitmelates

In the case of a polltaken more than 48 hours afterit s demanded, the notice must be delvered to a
proxy notifc ation addmrssnotlessthan 24 hoursbefore the time appointed forthe taking ofthe pol

In the case of a poll not taken during the meeting but taken not morwe than 48 hours afier it was
demanded, the proxy notice mustbe delversd:

(a) mmaccomance with article 50.2; or

(b) atthe meeting atwhich the pollwasdemanded to the chaiimman, secretaryorany diector.

An appomtment undera proxy notice may be revoked by delivering a notice in wrting given by or on
behalf of the person by whom oron whose behalf the proxy notice was given to a proxy notifcation
address.

A notice mvoking a proxy appointmentonly takeseffectifitisdelivered before:

(a) the startofthe meeting oradjoumed meeting to whichitrelates;or

(b) (in the case of a pollnot taken on the same day as the meeting oradjoumed meeting) the time
apponted fortaking the polto whichtrlates.

EnjovmentorExercise of Members' Rights

Anymembermay by notice in wrting to the Company nomiate another person or pemons as entiled
to enjoy orexercise allorany specified rights of thatmemberin relation to the Companyin accordance
with section 145 CA 2006.

A member who has made a nomination n accorance with artkle 51.1 may vary or termmate that
nommation by notce in wrnting to the Company.

The Company shallactin accomance with every notice of nomination, variation ortemrmination given m
accomance with article 51.1 orarticle 51.2.

Deemed delivery ofdocuments and information

Forthe purposes ofsection 1147(3) CA 2006, where a document orinformation is sent orsuppled by the
Company to any memberby ekctronic means, and the Company & able to show that it was propenrdy
addressed, tisdeemed to have been mcewed by the intended mecipient one hourafteri was sent (but
subjectto secton 1147(5)).

Any notice, document or other nformation shallbe deemed serwed on ordelivered to the intended
recipient:

(a) f properly addressed and sentby prepaid United Kingdom fist class post to an address in the United
Kingdom, 48 hours after it was posted (or five busmness days after posting either to an addmrss
outside the United Kngdom or from outside the United Kngdom to an address within the United
Kingdom, if (in each case) sent by reputable mntemational ovemight courer addmressed to the
intended mcipient, provided thatdelvery in at kast five business days was guaranteed atthe time
of sending and the sending pary receives a confimation of delvery fiom the courer service
provider);

(b f poperdy addressed and delvered by hand, when it was given orleft at the approprate addrmess;
and

(¢) ffsentorsuppled by meansofa website, when the material is first made available on the website or

(if later) when the recipient meceives (oris deemed to have received) notice of the fact that the
matenali avaiable on the wehbsite.
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Forthe pumposesofthisartick, no accountshallbe takenofany partofa daythatisnota working day.
In proving that any notice, document orotherinformaton was properdy addressed, i shallbe sufficient
to show that the notice, document orother nformation was delvered to an address pemitted for the
purpose by CA 20086.

Article 52.1 does not apply wher a document or information is in electronic form but is delvered by
hand orby postorby othernon-electronic means.

Where a document orinformation is sent orsupphled to the Company by one pemon (the "agent’ on
behalf of another permon (the "sender”), the Company may requie masonabl evidence of the

authorty of the agentto actonbeha fofthe sender

Failure to notify contactdetails

I

(a) the Company sends two consecutive documents to a member over a perod of at least twelve
mo nths; and

{(b) each of those documents & mtumed undelvered, orthe Company receives notification that i has
notbeendelvered,

thatmemberceasesto be entitled to receive notcesfrom the Company.

A member who has ceased to be entitled to ecewe notices flom the Company becomes entitled to
receive such noticesagam by sending in writing to the Company:

(a) anew addressto be ecorded in the egisterofmembers;or

(b) if the member has agmed that the Company should use a means of communication other than
sending things to such an addmess, the information that the Company needs n order to use that
meansof communicatbon effectively.

This article shallalso apply to any person nommated in accordance with article 51 to receve any notce
ordocument.

Companv seals

I the Company has an official seal foruse abmwad, it may only be affixed to a document if its use on
that document, ordocuments of a clhssto which t belongs, has been authorised by a decisibn of the
diectors.

I the Company has a securties seal, it may only be affixed to secunties by the Company secretary or a
peron authorised to applyitto securntiesby the Company secretary.

Forthe pumposes of the articks, mferences to the securities sealbeing affixed to any document mnchide
the reproduction of the image ofthatsealon orin a document by any mechankalorelectionic means
which has been approved by the diectors iIn relation to that document or documents of a class to
which itbelongs.

Destruc tion ofdocuments

The Company isentitled to destioy:

(a) all instraments of transfer of shares which have been registered, and all other documents on the
bags of which any entries are made in the register of members, from six yeawm after the date of
registration;

(b) all dividlend mandates, varations or cancelations of dividend mandates and notifications of
change ofaddmess, fiom two veamsafiterthey have beenmcorded;
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(¢) allshare certificates which have beencanceled from one yearatfterthe date ofthe cancelation;
(d) allpaid dividend vouchersand chequesfirom one yearafiterthe date ofactualpayment; and
(e) allproxy noticesfrom one yearafterthe end ofthe meeting to which the proxy notice relates.
55.2 K the Company destioys a document in good faith, in accomance with the articles, and without notice
of any claim to which that document may be mlevant, it s conchusively presumed in favour of the

Company that:

(a) entries in the register purporting to have been made on the basis of an instrament of transfer or
otherdocumentso destmyed were duly and propedy made;

(b) any instrument of tansfer so destroryed was a vald and effective instrmment duly and propendy
registered;

(¢) any shamr cettificate so destmyed was a vald and effective centifcate duly and pmopendy
canceled; and

(d) any other document so desttyed was a vald and effective document in accordance with its
recormed particularsin the booksorrecordsofthe Company.

55.3 This article does not impose on the Company any lability which it would not otherwise have ifit destroys
any documentbefore the time atwhich thisatticle permitsi to do so.

55.4 In this article, mferences to the destruction of any document inclade a reference to tsbeing disposed
ofin any manner

NAMEAND DESCRIPION O FSUBSC RIBER

1. MrMarc JamesBmoadbent

Diector

Dated this Tth December2021
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