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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7355548

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

GM ESSER 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/Wales

Given at Companies House on 24th August 2010
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&OP L‘a%

L)

%Mzm m‘“

Companies Honse
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In accordance with
Section 9 of the
Companies Act 2006

A

INO1

Application to register a company

O @

(3 )

Coomngunees Huoviyg

7 4 MG 101 leask see *How to pay’ on the last page

A fep 1s payable with this form

t this form s for X What this form 1s NOT for
u may use this form 1o register a You cannot use this form to register
private or public company a limited hability partnership To do
this, please use form LL INOY

Company details

24/08/2010
COMPANIES HOUSE

+ Filhing n this form
Please complete i typescnipt or n
bold black capstals

Al fields are mandatory unless
specified or mdicated by *

Company details

[Please show the proposed company name below

Proposed company
name in full @

|cM ESSER LIMITED

For offical use

SR FEEEET

@ Duplicate names

Duplicate names are not permitted A
list of registered names can be found
on our website. There are vanous rules
that may atfect your choice of name
More mformation is available at
www companieshouse gov uk

2]l

Company name restrictions @

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

[0 ! confirm that the proposed company name contains sensitive of restrncted
words or expressions and that approval, where appropnate, has been
sought of a govemment department or other specified body and | attach a
copy of their response

6 Company name restrictions

A bst of sensitive of restricted words
ar expressions that require consent
can be found in guidance available
on our website

www tompanieshouse.gov uk

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

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with "Limited’, Cyfyngedig’ or permitted alternative

[T} 1 confirm that the above proposed company meets the conditions for
exemption from the sequirement to have a name ending with ‘Limited’,
"Cyfyngedig’ or permitted alternative

© Name ending exemption

Gnly private companies that are
limited by guarantee and meet other
specific requirements are eligrble to
apply for this.

For more details, please go to our
website

www companieshouse gov uk

Company type?@

Please tick the box that describes the proposed company type and members’
habiity {only one box must be ticked)

1 Public hmited by shares

Private hmited by shares

[ Private limited by guarantee

[0 Private unhmited with share capital
] Prvate unlimited without share capital

@ Company type
if you are unsure of yous company's
type, please go to our website
www companieshouse.gov uk

e

B | Department for Business
tnnovation & Sidlls

CHFPQOO
10/09 Version 2 0
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Application to register a company

Situation of registered office o

Please tick the appropriate box below that descnibes the situation of the
proposed registered office {only one box must be ticked)

England and Wales
(] wales
[1 Scotland

[] Northern Ireland

O Registered office
Every company must have a
reqistered office and thus 1s the
address to which the Registrar will
send comrespondence

For England and Wales compantes,
the addsess must be wn England or
Wales.

For Welsh, Scottish or Northemn
Ireland compames, the address must
be in Wales, Scotland or Northern
Ireland respectively

Registered office address @

Please give the registered office address of your company

Building name/number

SUITE 12, 2ND FLOOR, QUEENS HOUSE

Street 180 TOTTENHAM COURT ROAD
Post town LONDON

County/Region l

Postcode | w ’T‘Trl_'f_l—lq_Dl—_

O Registered office address
You must ensure that the address
shown in this section is consistent
with the situation mdicated m
section AS

You must provide an address in
England or Wales for compantes to
be registered 1n England and Wales.

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

respectively

A7

Articles of assoaation @

Please choose one option only and tick one box only

Option 1 I wish to adopt one of the following model artictes in ts entirety Please tick
only one box
]  Private himited by shares
(1 Prvate limited by guarantee
[C]  Public company

Option 2 | wish to adopt the following model articles with additional and/or amended
provisions | attach a capy of the additional and/or amended provision(s) Please
tick only one box
[  Private limited by shares
[J  Pnvate limited by guarantee
[(J  Publc company

Option 3 I wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

© for detals of which company type
can adopt which model articles,
please go 10 our website
www companieshouse gov uk

Restricted company articles®

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

tl

O Restricted company articles
Restncted company articles are
those containing provision for
entrenchment For more details,
please go to our website
www companieshouse gov uk

CHFPOOO
10/09 Version 2 0
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Application to register a company

w

Part 2

Secretary

Proposed officers

two directors, one of which must be an indwidual

For private companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 15 an individual Public companies must appoint at |east

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section €1, Fora
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

5]

Secretary appointments @

Please use this section to list all the secretary appontments taken on formation
For a corporate secretary, complete Sections €1-C5

Title*

[

full forename(s}

Surname

Former name(s) @

-
-

O Corporate appomtments
For corporate secretary
appontments, please complete
section €1-C5 mstead of
section B

Additional appontments

It you wish to appomt more
than one secretary, please use
the ‘Secretary appointments’
continuation page

€ Former name(s)
Please provide any previous names
which have been used for busmess
purposes in the last 20 years
Marnied women do not need 1o give
former names unless previously used
for business purposes.

Secretary's service address ©

Building name/number r

Street

Post town

County/Region

Postcode

(rrrrri.

Country

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

Please state ‘The Company’s
Regrstered Office’ if your service
address will be recorded In the
proposed company’s register

of secretanies as the company’s
registered office

if you provide your residential
address here it will appear on the
pubhc record

Signature e

| consent to act as secretary of the propesed company named In Section A1

Signature

Signature

X X

©Signature
The person named above consents
to act as secretary of the proposed
company

CHFPOCO
10/09 Version 20
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Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this section to hst all the corporate secretary appointments taken
on formation

Name of corporate ILAW FIRM UK LTD

Butlding name/number | 2ND FLOOR, QUEENS HOUSE

@ Additronal appointments
If you wish to appornt more than one
corporate secretary, please use the
‘Corporate secretary appomtments’
continualion page

Registered or principal address
This 15 the address that wall appear
on the public record This address

Street | 180 TOTTENHAM COURT ROAD must be a physical location for the
delvery of documents [t cannot be
r a PO box number {unless contained
wnthin a full address), DX number or
Post town ‘ LONDON LP (Legal Post in Scotiand) number
County/Region {
i W[ [T _[7[PTo]
Country |
Location of the registry of the corporate body or firm

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

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

EEA companies ©

Please qive details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

O EEA
A tull list of countries of the EEA can
be found 1n our guidance

Where the company/ | ENGLAND AND WALES www companieshouse gov uk
firm 15 registered © © This 1s the register mentioned 10
‘ Article 3 of the First Company Law
Directive (68/151/EEC)
Registrabion number I 04666118
m Non-EEA companies
Please gve details of the legal form of the corporate body or firm and the law by | @ Non-EEA

which 1t 1s governed If apphcable, please also give details of the register in which
it 1s entered (including the state) and its registration number tn that register

Lega! form of the

corporate body
or firm r
Governing law I

If apphcable, where
the company/firm 15
registered © [

Registration number |

Where you have provided details of
the register (including state) where
the company or fim 1s registered,
you rust also provide its number in
that register

Signature ©

cs |

Eonsent to act as secretary of the proposed company named in Section A1l

| Signature
The person named above consents

Signature Srgature /"fr ey, Deptionte - te act as corporate secretary of the
x /{’ VZad d/ﬁﬁ 020 Af’,,éa,?-' x proposed company
y af Lo Lo bt Aéay
CHFPOOO

10/09 Version 20
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Application to register a company

Director
m Director appointments @
Please use this section to st all the director appointments taken on formaton  |@Appowntments
For a corporate director, complete Sections E1-ES Private companies must appomt
at least one director who 1s an
Title™ IMR , indsndual Public companies must
appoint at least two directors, one of
Full forenamet(s) IERDIM which must be an individual
Surname lSHAKIROV O Former name(s)

Former name(s) @

Country/State of RUSSIA
residence @
Nationality RUSSIAN

Business occupation

Date of birth ro—[? [o | [t e[ o

Please provide any previous names
which have been used for business
purposes n the last 20 years
Marmed women do not need to gve
former names unless previously used
for business purposes

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

O Business occupation
I you have a business occupation,

(fany}@ r please enter here If you do not,
please leave blank
Additional appomtments
If you wish to appoint more than
one director, please use the "Director
appomtments’ continuation page.
Director's service address®

Please complete the service address below You must also fill in the director’s
usual residential address 1n Section D4

Building name/number l

Street [FLAT 144, 15 TVERSKAYA STREET
|

Post town | DUBNA

County/Region [ Moscow REGION

Postcode | 1 lTl—Tl?I_?Wl_r_

Country ‘RUSS!A

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

Please state ‘The Company's
Registered Office’ if your service
address will be recorded n the
proposed company’s registes of
duectors as the company's reqistered
office

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

W Signature ©

I consent to act as director of the proposed company named in Section Al

Signature Signature

X A

OSignature
The person named above consents
to act as director of the proposed
company

CHFPOOO
10/09 Version 20



INOT

Application to register 3 company

Director
m Director appointments @
Please use this section to list all the director appointments taken on formation 0 Appointments
For a corporate director, complete Sections £1-E5 Private compamies must appoint
at least one director who 15 an
Title* | individual Public compamies must
appoint at least two directors, one of
Full forename(s} | which must be an indwidual
Surname | @ Former name(s)

Former name(s)®

Country/State of
residence @

Nationahty

Date of birth I |“— E_rn— ly_ly—l'_lv—

Bustness occupation l

(f any) © r

Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do net need to gve
former names unless previously used
for business purposes

@ Country/State of residence

This 1s 1 respect of your usual
residential address as stated m
Section D4

@ Business occupation

If you have a business occupation,
please enter here 1f you do not,
please leave blank

Additional appointments

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

m Director’s service address®

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

Building namefnumber (

OService address

This 15 the address that wall appear
on the public record This does not
have to be your usual residential
address.

Street l

Please state "The Company's
l Registered Office’ if your service

address will be recorded in the

Post town I proposed company’s register of
directors as the company's registered

County/Region | office

Postcode r l l [ l ‘ l | If you prowide your residential
address here it will appear on the

Country ‘ public record

Signature ©

I consent to act as cirector of the proposed company named 1n Section Al OSignature

The person named above consents

Signature Signature to act as director of the proposed

X X

company

CHFPDO0O
10/09 Version 2 0




INO1

Application to register a company

Corporate director

Corporate director appointments @

1 Please use this section 1o hst all the corporate directors taken on formation

Name of corporate |

bedy or firm r

Butlding name/number |

Street

Post town

County/Region

Postcode

|
|
fr
(TTTrrrri

Country

@ Additional appomntments
If you wish te appaint more than one
corporate director, please use the
‘Corporate director appeintments’
continuation page

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical tocation for the
delivery of documents. {t cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post m Scotland) number

Location of the registry of the corporate body or firm

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

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

EEA companies ©

Please qive details of the register where the company file 1s kept (including the
relevant state) and the registration number tn that register

Where the company/

firm 15 registered @ [

Registration number '

Ogga

A full list of countries of the EEA can
be found in our guidance

www companteshouse gov uk

©This 1s the register mentioned in
Article 3 of the First Company Law
Directive (68/1S1/EEC)

BT

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 15 governed If applicable, please also give details of the register in which
it 15 entered (including the state) and its registration number in that register

Legal form of the

corporate body
or firm

Governing law

the company/firm 15
registered @

|
|
|
if applicable, where l
|
|

If applicable, the
registration number

O Non-EEA

Where you have provided details of
the register {including state) where
the company or firm 15 registered,
you must also provide its number in
that register

Signature ©

I I consent to act as director of the proposed company named 1n Section A1

Signature Sgnature

X X

O Signature

The person named above consents
te act as corporate director of the
proposed company

CHFPOOO
10/09 Version 20
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Application to register a company

'ﬂ

Part 3 Statement of capital

Does your company have share capital?

4 Yes Complete the sections below

4+ No Go to Part 4 (Statement of guarantee)

m Share capital in pound sterling (£)

Please complete the table below to show each dlass of shares held in pound sterling
i all your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares
{E g Ordinary/Preference etc }

Amount paid ¢p on
each share @

Amount {if any} unpaid Number of shares @

on each share @

Aggregate nominal value ©

ORDINARY o 1 | 1000 £ 1000
| ! | :
| I [ ;
| | | | E
| Totals| 1000 | € 1000
Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency
Class of shares Amount paid up on Amount (if any) unpard Number of shares & Aggregate nomnal value &
{E g Ordinary/Preference etc ) each share @ on each share @
Totals
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares & Aggregate nommnal value ©

(E g Ordwnary/Preference etc )

each share @

on each share @

Totals

E Totals

Please give the total number of shares and total aggregate nominal value of
1ssued share capntal

Total number of shares | 1000

Total aggregate
nominal value ® £1000

©Total aggregate normnal value
Please list total aggregate values in
different currencies separately For
example £100 + €100 + $10etc

© Including both the nominal value and any
share premium

© Tota! number of issued shares in this class

© Number of shares 1ssued multiplied by Continuation Pages

nomina! value of each share

page if necessary

Please use a Statement of Capital continuation

CHFPOOD
10/09 Version 20
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Application to register a company

Statement of capital (Prescribed particulars of nghts attached to shares)

Please qive the prescribed particulars of nghts attached to shares for each class
of share shown In the statement of capital share tables in Sections F1 and F2

Class of share

ORDINARY

Prescribed particulars
L1

FULL RIGHTS WITH REGARDS TO VOTING, PARTICIPATION
AND DIVIDENDS

®Prescribed particulars of nghts
attached to shares

The particulars are

a paruculars of any voting rights,
including nghts that anse only m
certam arcumstances,

b particulars of any nghts, as
respects dvidends, to particpate
n a distnbution,

¢ particulars of any nghts, as

up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or canditions relating
to redemption of these shares.

A separate table must be used for
gach class of share

Continuation pages

Please use the next page or a
‘Statement of Capnal (Prescribed
particutars of nghts attached

to shares)” continuation page If
necessary

respects capital, to participate in a
distnbution (including on winding

CHFPQ00
10/09 Version 20
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Class of share r OPrescribed particulars of nghts
Prescribed particulars attached to shares
o The particulars are

a particulars of any voting nghts,
including rights that anise only in
certain Grcumstances,

b partculars of any nghts, as
respects dwvidends, to participate
n a distnbution,

¢ particulars of any nghts, as
respects capital, to partiapate n a
distrsbution {including on winding
up), and

d whether the shares are to be
redeemed or are hiable 1o be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares.

A separate table must be used for
each dass of share

Continuation pages

Please use a 'Statement of capnal
{Prescribed particutars of nghts
attached to shares)’ continuation
page if necessary

CHFPOOO
10/09 version 2 0
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital

Please complete the details below for each subscnber

The addresses will appear on the public record These do not need 1o be the

subscribers’ usual residential address

tnitial shareholdings
Please list the company’s subscribers
n alphabetical order

Please use an ‘lnitial shareholdings
continuation page if necessary

Subscnber’s details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount (if any}
unpaid

Amount paid

"™ MR VADIM SHAKIROV

ORDINARY

700

GBP

£1 00

Adress.

FLAT 144

15 TVERSKAYA STREET
DUBNA, MOSCOW REGION
141930, RUSSIA

"™ MR MIKHAIL BUDALOVSKIY

ORDINARY

300

GBP

£100

Address

FLAT 146

9 PROFSOYUZNAYA STREET
MOSCOW

RUSSIA

Hame

Address

Name

Address

Name

Address

CHFPODO
10/09 Version 2 0
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Apphcation to register a company

Part4

Statement of guarantee

Is your company hmited by guarantee?
4 Yes Complete the sections below
3 No Go to Part 5 (Statement of compliance)

Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee The following statement I1s being made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for

- payment of debts and habilimes of the company contracted before |
cease to be a member,

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nghts of the contributors among ourselves,
not exceeding the speafied amount below

Subscriber’s details

Forename(s) @

Surname @

Address ©

Postcode

EEREREEE

Amount guaranteed ©® [

Subscnber's details

Forename(s) @

Surname @

Address &

Postcode

(rrrrriin

Amount guaranteed ©® 1

Subscriber's details

Forename(s) @

Surname @

Address ®

Postcode

T rrrri

Amount guaranteed @ |

OName
Please use capital letters

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

© Amount guaranteed
Any valid currency 15 permitted

Continuation pages
Please use a ‘Subscribers’
continuation page if necessary

CHFPOOO
10/09 Version 2 0
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Subscriber’s details

Forename(s) @

Surname @

Address &

e [ [T

Amount guaranteed @ [

Subscniber’s details

Forename(s) ©

Surname @

Address ®

Postode rrrrirrr

Amount guaranteed @ |

Subscnber's detalls

Forename(s) @

Surname ©

Address ©

e [T

Amount guaranteed @ |

Subscriber’s details

forename(s) ©

Surname @

Address @

Posicode rrrrrtr

Amount guaranteed © r

Subscriber's details

Forename(s) ©

Surname @

Address ©®

Postode (rTrrrrir

Amount guaranteed @ l

OName
Please use capntal letters

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

© Amount guaranteed
Any valid currency 15 permitted

Continuation pages
Please use a “Subscribers’
contmuation page f necessary

CHFPOOO
10/09 Version 2 0
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#

Part5s

Statement of compliance

This section must be completed by all companies

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

4 No Go to Section H1 {Statement of compliance delwered by the
subscribers)
4 Yes Goto Section H2 (Statement of compliance delivered by an agent)

Statement of comphiance delivered by the subscribers ©

Please complete this section if the application is not delivered by an agent
for the subscribers of the memorandum of association

1 confirm that the requirements of the Compamies Act 2006 as to registration
have been comphed with

Subscriber’s signature

Swgrature

X % X

Subscnber’s signature

Senature

X — X

Subscriber's signature | Satre
Subscriber's signature | Sweawre

Subscnber’s signature

Skmalure

X X

Subscnber’s signature

Signature

X X

Subscriber's signature

Swmature

X X

Subscriber's signature

Signature

X X

o Statement of compliance
delivered by the subscribers
Every subscnber to the
memorandum of association must
sign the statement of comphance

CHFPOOOD
10/09 Version 20
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Subscriber's signature [ St Continuation pages

X Y| Prease use a ‘statement of
comphance delivered by the
subscnbers’ continuation page if
more subscribers need to s1gn

Subscriber's signature | Snaure

X X

Subscriber's signature | Sonaee

X X

Subscriber’s signature | Somate

X X

W Statement of compliance delivered by an agent

Please complete this section if this apphcation 1s delivered by an agent for
the subscribers to the memorandum of association

Agent's name

Bulding name/number

|
Street {
|
Post town r
County/Regton l
O
Country |
i confirm that the requirements of the Compames Act 2006 as to registration
have been complied with
Agent's signature Swgnature

X X

CHFPOOOD
10/09 Version 2 ¢
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

mem name

Company narme Law Firm UK Ltd

Please note that all nformation on this form
will appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fee of £20 1s payable to Companies House to
register a company

Address
2nd Floor, Queens House Make cheques or postal orders payable to
| 180 Tottenham Court Road Companies House
| @ Where to send
l Fost 1ot London You may return this form to any Compantes House
CountymRegian address, however for expediency we advise you to
return 1t to the appropriate address below
Postcode
| w | 1|7 | 7 i P ] D 1
ros I__ I_— l— For companies registered i England and Wales
’ The Registrar of Companies, Companies House,
| 0x Crown Way, Cardiff, Wales, CF14 3U2
DX 33050 Cardiff

| Telephone

Certificate

We will send your certificate ta the presenters address
(shown above) or If indicated to another address

shown below

0 At the registered office address (Given in Sectien AB)
O At the agents address (Gsven 1n Section H2)

Checklist

We may return forms campleted incorrectly or
with information missing

Please make sure you have remembered the

following

[1 You have checked that the proposed company
name 1s available as well as the varous rules that
may affect your choice of name More information
can be found in guidance on our website

O if the name of the company is the same as one

already on the register as permitted by The

Company and Business Names (Miscellaneous

Provisions) Regulations 2008, please attach

consent

You have used the correct appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number (unless part

of a full service address), DX or LP (Legal Post in

Scotland) number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the correct fee

oa

ooo

For companies registered n Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Compantes, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast1

Section 243 exemption

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

HFurther information

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

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

This form has been provided free of charge by Compamies House

CHFPO0OO
10/09 Version 2 0




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

GM ESSER LIMITED

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

Name of each subscriber Authentication by each subscriber

MR VADIM SHAKIROV

MR MIKHAIL BUDALOVSKIY %«%

Dated 18" August 2010




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
GM ESSER LIMITED

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1. In the articles, unless the context requires otherwise—
“articles” means the company’s articles of association,
“bankruptcy” mcludes indsvidual nsolvency proceedings in a junisdiction other than England and Wales or
Northem Ireland which have an effect sirmlar to that of bankruptcy,
“chairman” has the meaming grven 1n arucle 12,
“charrman of the meeting” has the meaning given 1n article 39,
“Companies Acts” means the Companies Acts (as defined sn section 2 of the Compames Act 2006), n so far as
they apply to the company;
“director” means a director of the company, and includes any person occupying the posibion of director, by
whatever name called,
“distribution recipient” has the meamng given 1n article 31,
“document” mcludes, unless otherwise specified, any document sent or supphied in electromc form,
“electromc form” has the meaning given m section 1168 of the Companies Act 2606,
“fully paid” 1n relation to a share, means that the nomunal value and any premium to be paxd to the company mn
respect of that share have been paid to the company;
“hard copy form” has the meanng given n section 1168 of the Companes Act 2006,
“holder” 1n relation to shares means the person whose name 1s entered 1n the register of
members as the holder of the shares,
“nstrument” means a document 1 hard copy form,
“ordinary resolution” has the meamng given in section 282 of the Compamnies Act 2006,
“gaid” means paid or credited as paid,
“participate”, in relation to a directors’ meeting, has the meanng grven in article 10,
“proxy notice” has the meaning given in article 45,
“shareholder” means a person who 1s the holder of a share,
“shares” means shares 1n the company,
“special resolution” has the meaning given 1n section 283 of the Comparues Act 2006,
“gubsidiary” has the meaning given n secuon 1159 of the Companies Act 2006,
“ransmuttee” means a person entitled to a share by reason of the death or bankruptcy of a
shareholder or otherwise by operation of law; and
“writing” means the representation or reproduction of words, symbols or other imformation 1n a visible form by
any method or combination of methods, whether sent or supplied in electroruc form or otherwise
Unless the context otherwise requires, other words or expressions contained in these articles bear the same meamng as
1n the Compames Act 2006 as mn force on the date when these articles become binding on the company

Liability of members

2. The hiablity of the members 1s limtted to the amount, 1f any, unpaid on the shares held by them.




PART 2
COMPANY'S OBJECTS

3. The Company's objects are

(1) To carry on business as a General Commercial Company and, 1 conjunction with each other or as separate and
distinct undertalangs, all or any of the following businesses

manufacturers, 1mporters, exporters, agents, dealers (both wholesale and retal) m all articles of commercial,
manufactunng, personal and household use and consumption and in all kinds of raw matenals, warehousemen, storage
contractors, shupping and forwarding agents, dealers in property and estates, property devclopers, property managers,
estate agents, nsurance agents and brokers, financiers, financial agents and to act as nomnee, trustee, agent, factor,
broker, executor, admimstrator, receiver for or otherwise on behalf of Compames, Corporations, firms or persons,
builders, scaffolders, contractors, heating and ventlation engineers and contractors, refngeration engineers, specialists
and contractors, decorators, painters, bricklayers, specialist carpenters, shuttering manufacturers and erectors, joiners,
public works contractors, plasterers, plumbers, electncians, shop front fitters; builders’ and decorators’ merchants, civil,
mechamical, constructional, agncultural, consulting, heating, electncal and general engineers, welders, sheet metal
workers, blacksmiths, motor engineers, garage proprieiors, car hire service, taxi propnetors and operators, travel agents,
tour operators, proprietors of vehicles and vessels of all kands, transport and haulage contractors, general engineers, tool
makers, booking agents for, and managers of, theatres, cinemas and all other kinds of entertainments and sporting
events; turf and sporting accountants m all their branches, propnetors of shops, cafes, clubs, hotels and restaurants,
catenng contractors, dealers m foods and provisions of all kinds, wine and spirit merchants, hoensed victuallers,
butchers, grocers, greengrocers, fishmongers and poultry merchants, farmers, flonsts, horticultunsts, bakers,
confectioners; tobaccomsts, wronmongers, hardware merchants, dealers in plastics of all kinds, antique dealers; furniture
manufacturers and dealers, leather and fancy goods dealers, jewellers, radio television and electnical retarlers, deaters
and repairers, toys, games and sports equipment dealers, photographers and dealers 1n all kinds of photographic matenal
and equipment, film producers and distributors, textile merchants, tallors, fashion designers, ladies and gentlemen's
outfitters, boot and shoe retailers, perfumery and cosmetic dealers, hairdressers, manufacturing and retail chermsts,
printers, publishers, stanoners, advertising and publicity agents, public relations speciahsts, consultants, business
transfer agents and employment agents; cormputer Operators’ programmers and dealers, sofiware developers, operators
and retailers, market rescarch specialists, business advisors, mail order specialists, dyers and cleaners, dry cleaners,
proprietors of launderettes, excavation and demoliion Contractors, plant harers, scrap iron and waste merchants and to
cany on all or any of the said businesses, and provide services in connecticn therewath, erther together as one business
or as separate and distinct busmesses, 1 any part of the world

(2) To carry on any other busmess which may seem to the Company capable of bemng convemently camed on m
connection with the above or calculated direcily or indirectly to enhance the value of or render more profitable any of
the property or nghts of the Company

(3) To apply for, purchase, register or otherwise acquure and protect and renew, whether m the Umited Kingdom or
elsewhere 1n any part of the world any patents, patent nghts, brevets d'mvention, designs, concessions, secret Processes,
trade marks, licences, and the hike and to alter, disclaim, modify, use and turn to account and to manufacture under or
grant licences or privileges 1n respect of the same, and to expend money 1n eXxpenmenting upon, testng oOr IMproving
any such patents, mventions or nghts

(4) To purchase, take on lease or 1n exchange, lure or by any other means acquire and take options over any frechold,
leaschold or any other real or personal property and any rights or privileges which the Company may think necessary or
convenent for the purpose of 1ts business, or may enhance the value of any other property of the Company

(5) To acquire and undertake the whole or any part of the business, goodwill, assets, property, and habilstes of any
PErsOn OF COMpany CArrylng on or proposing to Carry on any business whach the Company 1s authonsed to carry on or
possessed of property smitable for the purposes of the Company or which can be carned on 1n conjunction therewith or
which 15 capable of being conducted so as directly or ndirectly to benefit the Company

(6) To acquire an mterest m, amalgamate with, or enter into partnershup or into any amangement with shanng profits,
co-operation, joint vemture, umon of nterest or reciprocal concession with any person or company Carrying on or
engaged mn, or about to carry on or engage In, any business or transaction which is capable of being conducted so as
directly or indirectly to benefit the Company

(7) To enter mnto any arrangements with any governments or authonties supreme, local, municipal, or otherwise, or any
company or person that may seem conducive to the attamnment of the Company's objects or any of them, and to obtamn
from any such government or authonty amy nghts, charters, licences, privileges or concesstons which the Company may
think 1t desirable to cbtain, and to carry out, exercise and comply therewith

(8) To draw, make, accept, endorse, discount, execute, negotiate and 1ssue promussory notes, bills of exchange, alls of
lading, warrants, debentures and other negotiable or transferable instruments

(9) To wnvest and deal with the moneys of the Company not immediately required 1n any manner, and to hold sell or
otherwise deal with any mvestments made

(10) To subscnbe for, take, or otherwisc acquire, and hold shares, stock, debentures and other negotiable or transferable
instruments




(11)To establish or promote any other company or companies for the purpose of acquuring all or any of the property,
nghts and lhabilities of the Company, or for any other purpose which may appear likely to assist or benefit the
Company, or for any other value of any property or business of the Company and to place or guarantee the placing of,
underwnte, subscribe for or otherwise acquire all or any part of the shares, debentures or other secunibes of any such
company

(12) To advance and lend money or give credit, with or without secunty to customers and others, to enter mnto
guarantees, contracts or indemnity and suretyships of all kands, to recerve moncy on depesit or loans and 10 become
security for any persons, firms or companies

(13) To raise or borrow money 1n such a manner as the Company shall think fit, and to secure the repayment of any
such money raised, borrowed or owing by mortgage, lien, charge or other secunty upon all or any of the property or
assets of the Company (whether present or future) mcluding 1ts uncalled capital, and also by a sumlar morigage, lien,
charge or secunity to secure and guarantee the performance by the Company of any obligation or liability 1t may
underiake or which may become binding on it

(14) To pay out of the funds of the Company all or any expenses which the Company may lawfully pay with respect to
the promotion, formaton and incorporation of the Company or to contract with any person, firm or company to pay the
sarne and to pay commussions to brokers and others for underwnting, placing, selling, or guaranteeing the subscription
of any shares, debentures or other securities of the Company

(15)To remunerate any person, firm or company whether by cash payment or by the allotment of shares, debentures or
other securities of the Company credited as paid up 1 full or i part or otherwise

(16) To subscnbe to or support any chantable object or any wnstitution and to give penstons, bonuses, gratuities or
assistance to any person who 1s serving or has setved the Company, whether as a director, employee or otherwase, and
s farmly and dependents, to make payments towards insurance, and to establish, form and contribute to provident,
superannuation and other simlar funds and trusts, associations, clubs, schools and other mstitutions for the benefit of
any such persons aforesaid.

(17)To distnbute among the members of the Company any property of the Company of any kind or any proceeds of
sale or disposal of any property of the Company, but so that no distnbution amountmng 10 a reduction of capital of the
Company be made except with the sanction for the ime beng required by law

(18) To procure the Company to be registered or recogmsed 1n arnty part of the world.

(19)To act as agenis or brokers and as trustees for any person, firm, or company, and to undertake and perform
subcontracts and also 1o act in any of the businesses of the Company 1n any part of the world through or by means of
agents, subcontractors or others

(20) To 1mprove, develop, manage, grant rights or pnvileges 1n respect of, construct, repair, let on lease or otherwise,
exchange, mortgage, charge, dispose of, sell, grant hicences 1n respect of, turn to account, grant options 1n respect of, or
otherwise deal with all or any part of the property and nghts of the Company both real and personal.

(21) To sell or otherwise dispose of the whole or any part of the business or property of the Company, either together or
1n portions for such consideration as the Company may thunk fit, and in particular for shares, debentures or secunities of
any company purchasing the same

(22)To do all or any of the matters or things aforesaid i any part of the world and to do such matters or things erther as
principals, agents, contractors or otherwise and by or through agents, contractors, or otherwise and either alone or
conjunction with others

(23) To do all such other things as may be deemed incidental or conducive to the attaxnment of the above objects or any
of them

And 1t 1s hereby declared that

(1) The objects specified 1n cach sub-clause shall be regarded as mndependent objects, and they shall not be
Iumted or restricted, except where otherwise expressed in such sub-clauses, by reference 1o or inference
from the terms of any other sub-clause or the name of the Company, but may be camed out 1n as full and
ample a manner and construed 1n as wide a sense as if each of the smd sub-clauses defined the objects of a
scparate and disinct company

(1) The word "Company", except where used m reference to this Company, shall be deemed 10 include any
partnership or other body of persons, whether corporate of unincorporated, and whether incorporated,
registered, resident or domiciled 1n the Umted Kingdom or elsewhere.




PART 3
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority
4. Subject to the articles, the directors are responsible for the management of the company’s business, for which
purpose they may exercise all the powers of the company

Shareholders’ reserve power

5. (1) The shareholders may, by special resolution, direct the directors to take, or refrain from taking, specified action.
(2) No such special resolution invalidates anything which the directors have done before the passing of the
resolution

Directors may delegate
6. (1) Subject to the articles, the directors may detegate any of the powers which are conferred on them under the
articles—
(a) to such person or commuttee,
(b) by such means (including by power of attorney),
(c) to such an extent,
(d) n relaon to such matters or terrtonies, and
(e) on such terms and conditions,
as they think fit
(2) If the directors so specify, any such delegation may authonse further delegation of the
directors’ powers by any person to whom they are delegated
(3) The directors may revoke any delegation in whole or part, or alter sts terms and conditions

Committees
7. (1) Commuttees to which the directors delegate any of their powers must follow procedures which are based as far as
they are apphicable on those provistons of the articles which govern the taking of decisions by directors
(2) The directors may make rules of procedure for all or any commutiees, which prevail over rules derived from the
articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively
8. (1) The general rule about decision-making by directors 1s that any decision of the directors must be either a majorty
decision at a meeting or a deciston taken i accordance wth article 8
(2) If—

(a) the company only has one director, and

(b) no provision of the articles requires it to have more than one director,
the general rule does not apply, and the director may take decisions without regard to any of the provisions of the
articles relating to directors’ decision-making,

Unanimous decisions

9. (1) A deciston of the directors 1s taken in accordance with this article when all eligible directors indicate 1o each other
by any means that they share a common view on a matter

(2) Such a decision may take the form of a resolution 1n writing, copies of which have been signed by each eligible
director or to which each eligible director has otherwise indicated agreement 1n writing

(3) References i this article 1o ehgible directors are to directors who would have been entitled to vote on the matter had
1t been proposed as a resolution at a directors’ meeting

(4) A deciston may not be taken 1 accordance with this article 1f the ehgible directors would not have formed a quorum
at such a meeting

Calling a directors’ meeting
10. (1) Any director may call a directors’ mecting by giving notice of the meeting to the
durectors or by authonsing the company secretary (if any) to give such notice
(2) Notice of any directors’ meeting must indicate—
(a) 1ts proposed date and tme,
{b) where 1t 15 to take place, and
(c) if 1t 15 anticipated that directors participating 1n the meeting will not be 1n the same place, how 1t 1s proposed
that they should commumcate with each other during the meeting
(3) Notice of a directors’ meeting must be given to each durector, but need not be 1 wnung
(4) Notice of a directors’ meeting need not be given to directors who watve therr entitlement to notice of that mecting,
by giving notice to that effect to the company not more than 7 days after the date on which the meeting 15 held. Where




such notice 15 given after the meeting has been held, that does not affect the vahdity of the meeting, or of any business
conducted at it

Participation in directors’ meetings
11. (1) Subject to the articles, directors pariicipate m a directors’ meeting, or part of a
directors’ meeting, when—
(a) the mecting has been called and takes place 1n accordance with the articles, and .
(b) they can each commurucate to the others any mnformation or opimons they have on any particular item of the
business of the meeting
(2) In determumng whether directors are participating in a directors’ meeting, 1t 1s urelevant where any director is or
how they commumcate with each other
(3) If alf the directors participating mn a meeting are not un the same place, they may decide that the meeting 15 to be
treated as taking place wherever any of them 18

Quorum for directors’ meetings
12. {1) At a directors’ meeting, unless a quorum 1§ participating, no proposal 1s to be voted on, except a proposal to call
another meeting
(2) The quonun for directors’ mectings may be fixed from time to ume by a decision of the directors, but 1t must never
be less than two, and unless otherwise fixed 1t 15 two
(3) If the total number of drrectors for the tume being 1s less than the quorum required, the
directors mmst not take any decision other than a decision—
(a) to appomnt further directors, or
(b) to call a general meeting so as to enable the shareholders to appoimnt further directors

Chairing of directors’ meetings

13. (1) The directors may appomt a director to chair their mectings

(2) The person so appointed for the time being 1s known as the chatrman.

(3) The directors may termnate the chairman’s appomtment at any time

(4) If the chairman 1s not participating 1n a directors’ meeting withm ten minutes of the time at which 1t was to start, the
participating directors must appomnt one of themselves to chanr 1t.

Casting vote

14. (1) If the numbers of votes for and against a proposal are equal, the chairman or other director chainng the meeting
has a casting vote

(2) But this does not apply 1f, 1n accordance with the articles, the chairman or other director 15 not to be counted as

participating tn the decision-making process for quorum or voting purposcs

Conflicts of interest
15. (1) If a proposed decision of the directors 1s concerned with an actual or proposed
transaction or arrangement with the company 1 which a director 1s interested, that director 1s not to be counted as
participating 1n the decision-making process for quorum or Voling purposes.
(2) But 1f paragraph (3) apphes, a director who 1s interested m an actual or proposed transaction or arrangement with the
company 1s to be counted as participating m the decision-making process for quorurm and voting purposes
(3) Thus paragraph applies when—
(a) the company by ordimary resolution disapphes the provision of the articles which would otherwise prevent a
durector from being counted as participating in the decision-making process,-
(b) the director’s mterest cannot reasonably be regarded as likely to give nsc to a conflict of interest, or
(c) the director’s conflict of interest anses from a pemuited cause.
(4) For the purposes of this article, the following are permitted causes—
(a) a guarantee given, or to be given, by or to a director 1n respect of an obligation incurred by or on behalf of the
company or any of its subsidiaries,
(b) subscription, or an agreement to subscnbe, for shares or other securities of the company or any of 1ts
subsidianes, or to underwrite, sub-underwnte, or guarantee subscription for any such shares or secuntics, and
(c) arrangements pursuant to which benefits are made available to employees and directors or former employees
and drectors of the company or any of 1ts subsidianes which do not provide special benefits for directors or
former directors
(5) For the purposes of this article, references to proposed decisions and decision-making
processes include any directors’ meeting or part of a directors’ meeting
(6) Subject to paragraph (7), 1f a questton arises at a meeting of directors or of a commtiee of directors as to the right of
a director to participate i the meeung (or part of the meeting) for voung or quorurn purposes, the question may, before
the conclusion of the meeting, be referred to the chairman whose ruling in relation to any durector other than the
chairman 1s to be final and conclusive
(7) If any question as to the nght to participate in the meeting (or part of the meeting) should anse sn respect of the
chairman, the guestion 1s to be decided by a decision of the directors at that meeting, for which purpose the chairman 1s
not to be counted as paricapating in the meeting (or that part of the meeting) for voling or quorum purposes




Records of decisions to be kept
16. The directors must ensure that the company keeps a record, in wniting, for at least 10 years from the date of the
decision recorded, of every unanymous or majonty decision taken by the directors

Directors’ discretion to make further rules
17. Subject to the articles, the directors may make any rule which they think fit about how they take decistons, and
about how such rules are to be recorded or communicated to directors

APPOINTMENT OF DIRECTORS

Methods of appointing directors
18. (1) Any person who 1s willing to act as a director, and 1s permitted by law to do so, may be appointed to be a
director—

(a) by ordmnary resolution, or

(b) by a decision of the directors
(2) In any case where, as a result of death, the company has no shareholders and no directors, the personal
representatives of the last sharcholder to have died have the nght, by notice In wnting, to appoint a person to be a
durector
(3) For the purposes of paragraph (2), where 2 or more sharcholders die in circumstances
rendenng 1t uncertain who was the last to die, a younger shareholder 1s deemed to have survived an older shareholder

Termination of director’s appointment

19. A person ceases to be a director as soon as—
(a) that person ceases to be a director by virtue of any provision of the Compames Act 2006 or 1s prohubited from
being a director by law,
(b) a bankruptcy order 15 made agamst that person,
(c) a composttion is made with that person’s creditors generally in sansfaction of that
person’s debts,
(d) a registered medical practiioner who 15 treating that person gIves a written opimon (o the company stating that
that person has become physically or mentally incapable of acting as a director and may remain so for more than
three months,
(¢) by reason of that person’s mental health, a court makes an order whiach wholly or partly prevents that person
from personally exercising any powers or nghts which that person would otherwisc have,
(f) notification 1s recerved by the company from the director that the director 1s resigmng from office, and such
resignation has taken effect 1n accordance with its terms

Directors’ remuneration
20, (1) Directors may undertake any services for the company that the directors decide.
(2) Directors are entitled to such remuneration as the directors determme—
(a) for therr services to the company as directors, and
(b) for any other service which they undertake for the company
(3) Subject to the articles, a director’s remuncration iay—
(a) take any form, and
(b) include any arrangements i connection with the payment of a pension, allowance or gratuity, or any death,
sickness or disability benefits, to or in respect of that director
(4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day
(5) Unless the directors decide otherwise, directors are not accountable to the company for any remuneration which they
recerve as directors or other officers or employces of the company’s subsidianes or of any other body corporate in
which the company 15 interested

Directors’ expenses
21. The company may pay any reasonable expenses which the directors properly 1ncur n
connection with their aitendance at—
(a) meetings of directors or commuttees of directors,
(b) general meetings, or
(c) separate meetings of the holders of any class of shares or of debentyres of the company, or otherwise 1n
connection with the exercise of therr powers and the discharge of their responsibilities tn relation to the company



PART 4
SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

22. (1) No share 15 to be 1ssued for less than the aggregate of 11s nominal value and any

premum to be paid to the company n consideration for 1ts 155U¢

(2) This does not apply to shares taken on the formation of the company by the subscribers to the company’s
memorandum

Powers to issue different classes of share

23. (1) Subject to the arucles, but without prejudice to the nghts attached to any existing share, the company may 1ssuc
shares with such nghts or restnctions as may be determined by ordinary resolution.

(2) The company may 1ssue shares which are to be redeemed, or are hiable to be redeemed at the option of the company
or the holder, and the directors may determumne the terms, conditions and manner of redemption of any such shares

Company not bound by less than absofute interests

24. Except as required by law, no person 1s to be recognised by the company as holding any share upon any trust, and
except as otherwise requared by law or the articles, the company 1S not n any way to be bound by or recognise any
interest m a share other than the holder’s absolute ownershup of 1t and all the nghts attaching to 1t

Share certificates
25. (1) The company must sssue each shareholder, free of charge, with one or more certificates n respect of the shares
whuch that sharcholder holds
(2) Every certificate must specify—
(a) m respect of how many shares, of what class, 1t 15 1ssued,
(b) the nominal value of thosc shares,
{c) that the shares are fully paid, and
(d) any disungwishing numbers assigned to them.
(3) No ceruficate may be 1ssued in respect of shares of more than one class
(4) If more than one person holds a share, only one ceruficate may be 1ssued 1n respect of it
(5) Certificates must—
(a) have affixed to them the company’s common seal, or
(b) be otherwise executed 1n accordance with the Companes Acts

Replacement share certificates

26. (1) If a certaficate 1ssued 1n respect of a shareholder’s shares 15—
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed, that shareholder 15 entitled to be 1ssued with a replacement ceruficate 1n
respect of the same shares

(2) A shareholder exercising the right to be 1ssued with such a replacement certificate—

(a) may at the same ume exercise the right to be 1ssued with a smgle certificate or separate certificates,
(b) must return the certificate which 1s to be replaced to the company if it 15 damaged or defaced, and
(c) must comply with such conditions as to evidence, mdemmnty and the payment of a

reasonable fee as the directors decide

Share transfers

27. (1) Shares may be transferred by means of an mstrument of transfer in any usual form or any other form approved
by the directors, which 1s executed by or on behalf of the transferor

(2) No fee may be charged for registerning any instrument of transfer or other document relating to or affecting the title
to any share |
(3) The company may retawn any instrument of transfer whuch 15 registered.

(4) The transferor remans the holder of a share until the transferee’s name 1s entered in the register of members as
holder of it

(5) The directors may refuse to regster the transfer of a share, and 1f they do 50, (he instrument of transfer must be ;
returned to the transferee with the notice of refusal unless they suspect that the proposed transfer may be frandulent

Transmission of shares

28, (1) If trile to a share passes to a transmuttee, the company may only recognise the

transmittee as having any title to that share

(2) A transmutiee who produces such evidence of entitlement to shares as the durectors may properly requare—
(a) may, subject to the articles, choose either to become the holder of those shares or to have them transferred to
another person, ang




(b) subject to the articles, and pending any transfer of the shares to another person, has the same nights as the
holder had.
(3) But transnuttees do not have the night to attend or vote at a general meeting, or agree toa proposed writien
resolution, 1n respect of shares to which they are entitled, by reason of the holder’s death or bankrupicy or otherwise,
unless they become the holders of those shares

Exercise of transmittees’ rights

29. (1) Transmittees who wish o become the holders of shares to which they have become entitled must notify the
company 1n writing of that wish

(2) If the transmutiee wishes 10 have a share transferred to another person, the transmittee must execute an mstrument of
transfer m respect of 1t

(3) Any transfer made or executed under thus article 1s to be treated as if it were made or

executed by the person from whom the transmiuttee has derived nghts in respect of the share, and as if the event which
gave nise 1o the transmission had not occurred

Transmittees bound by prior notices

30, If a notice 1s given to a shareholder in respect of shares and a transmitice 15 entitled to those shares, the transnuttee
15 bound by the notice 1f 1t was given to the shareholder before the transmitee’s name has been entered 1n the register of
members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

31. (1) The company may by ordinary resolution declare dividends, and the directors may decide to pay intenm
dividends.

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

(3) No dividend may be declared or paid unless 1t 1s 1n accordance with shareholders” respective nghts

(4) Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or the terms on which shares
are 1ssued, specify otherwase, 1t must be paid by reference to each shareholder’s holding of shares on the date of the
resolution or decision to declare or pay it

(5) If the company’s share capital 1s divided into different classes, no intenm dividend may be paid on shares carrying
deferred or non-preferred nghts 1f, at the time of payment, any preferential dividend 15 in arrear

(6) The directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to them that the profits available
for distnbution justify the payment

(7) If the directors act in good faith, they do not ncur any hability to the holders of shares

confernng preferred nghts for any loss they may suffer by the lawful payment of an intenm drvidend on shares with
deferred or non-preferred nghis

Payment of dividends and other distributions
32. (1) Where a dividend or other sum which 15 a distnbution 1s payable 1n respect of a share, 1t must be paid by one or
more of the following means—
(a) transfer to a bank or building soctety account specified by the distnibution recipient either in writing or as the
directors may otherwise decide,
(b) sending a cheque made payable to the distibution recipient by post to the distribution recipient at the
distribution recipient’s registered address (if the distnbution recipient 15 a holder of the share), or (in any other
case) o an address specified by the distribution recipient exther i writing or as the directors may otherwise decide,
(c) sending a cheque made payable to such person by post to such person at such address as the distribution
recipient has specified exther 1n wnting or as the directors may otherwise decide, or
(d) any other means of payment as the directors agree with the distribution reciprent erther in wnting or by such
other means as the directors decide
(2) In the articles, “the distnbutton recipient” means, 1n respect of a share 1n respect of which a divadend or other sum 1s
payable—
(a) the holder of the share, or
(b) 1f the share has two or more joint holders, whichever of them 1s named first in the register of members, or
(c) if the holder 15 no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee

No interest on distributions
33. The company may not pay interest on any dividend or other sum payable n respect of a share unless otherwise
provided by—

(a) the terms on which the share was 1ssued, or

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




Unclaimed distributions
34. (1) All dividends or other sums which are—
(a) payable 1n respect of shares, and
(b) unclaimed after having been declared or become payable,
may be invested or otherwise made use of by the directors for the benefit of the company until claimed.
(2) The payment of any such dividend or other sum nto a scparate account does not make the company a trustee m
respect of 1t
(3) —
(a) twelve years have passed from the date on which a dividend or other sum became due for payment, and
(b) the distribution recipient has not claimed 1t,
the distribution reciprent 1s no longer entitled to that dividend or other sum and it ceases to remain owing by the

company

Non-cash distributions
35. (1) Subject to the terms of issue of the share in questton, the company may, by ordinary resolution on the
recommendanon of the directors, decide to pay all or part of a dividend or other distnbution payabie in respect ofa
share by transfernng non-cash assets of equivalent value (including, without limitation, shares or other securities 1n any
company)
(2) For the purposes of paymng a non-cash distribution, the directors may make whatever
arrangements they thunk fit, including, where any difficulty anses regarding the distnbution—
(a) fixang the value of any assets,
(b) paying cash to any disinbution recipient on the basis of that value 1 order to adjust the nghts of recipients, and
(c) vesung any assets i trustees

Waiver of distributions
36. Distnbution recipients may warve their entitlement to a drvidend or other distnbution
payable 1n respect of a share by giving the company notice 1n writing to that effect, but 1f—
(a) the share has more than onc holder, or
(b) more than one person s entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,
the notice 15 not effective unless 1t 15 expressed to be given, and signed, by all the holders or persons otherwase entitled
to the share.

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums
37. (1) Subject to the articles, the directors may, 1if they are so authonsed by an ordinary
resolution—
(a) decide to capitalise any profits of the company (whether or not they are available for distnbution) which are
not required for paying a preferential dividend, or any sum standing to the credut of the company’s share premium
account or capital redemption reserve, and
(b) appropnate any sum whuch they so decide to capitalise (a “capitalised sum™) to the persons who would have
been entitled to 1t if 1t were distributed by way of dividend (the “persons entitled”) and 1n the same proportions
(2) Capitalised sums must be apphed—
(a) on behalf of the persons entitled, and
(b) 1n the same proportions as a dividend would have been distributed to them
(3) Any capitalised sum may be apphied n paying up new shares of a nomal amount equal to the capitalised sum
which are then allotted crecited as fully paid to the persons entitled or as they may darect
(4) A capntalised sum which was appropnated from profits available for distnbution may be applied n paying up new
debentures of the company which are then allotted credited as fully paid to the persons entitled or as they may direct
(5) Subject to the articles the directors may—
(a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way and partly in another,
(b) make such arrangements as they think fit 1o deal with shares or debentures becoming distnbutable 1n fractions
under ths article (including the 1ssuing of fractional ceruificates or the malkang of cash payments), and
(c) authonse any person to enter mto an agrecment with the company on behalf of all the persons entitled which s
binding on them n respect of the allotment of shares and debentures to them under this article



PART 5
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings
38, (1) A person 1s able to exercise the nght to speak al a general meeting when that person 1s in a position to
communcate to all those attending the meeting, during the meeting, any information or opinions which that person has
on the business of the meeting.
(2) A person 1s able to exercise the nght to vote at a general meeting when—

(a) that person 1s able 10 vote, during the meeting, on resolutions put to the vote at the meeting, and

(b) that person’s vote can be taken 1o account m determmning whether or not such

resotutions are passed at the same time as the votes of all the other persons attending the meeting.
(3) The drectors may make whatever arrangements they consider appropriatc to enable those attendng a general
meeting to exercise their rights to speak or vote at it
(4) In determimung attendance at a general meetng, 1t 15 immaterial whether any two or more members attending 1t are
1n the same place as each other
(5) Two or more persons who are not in the same place as each other attend a general meeung if their circumstances are
such that if they have (or were to have) nghts to speak and vote at that mecting, they are (or would be) able to exercise
them

Quorum for general meetings
39. No business other than the appointment of the chairman of the meeting 1s to be transacted at a general meeting if the
persons attending it do not constitute a quorum

Chairing general meetings
40. (1) If the durectors have appointed a chairman, the chawrman shall chair general meetings if present and willing to do
s0
(2) If the directors have not appointed a chawrman, or if the chairman 1s unwilhing to chair the meeting or 1s not present
within ten mmutes of the time at which a meeting was due to stant—

(a) the directors present, or

(b) (aif no darectors are present), the meeting,
must appoint a director or sharcholder to chair the meeting, and the appoiniment of the chairman of the meeting must be
the first business of the meeting,
(3) The person chainng a meciing i accordance wath this article is referred to as “the chairman of the meeting”

Attendance and speaking by directors and non-shareholders
41. (1) Directors may attend and speak at general meetings, whether or not they are
shareholders
(2) The chairman of the meeting may permit other persons who are not—

(a) sharcholders of the company, or

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

Adjournment
42. (1) If the persons attending a general meeting within half an hour of the tune at which the meeting was due to stant
do not constitute a quorum, or if dunng a mechng a quUoruIm ¢eases (o be present, the charman of the meeting must
adjoumn 1.
(2) The chairman of the meeting may adjourn a gencral meeting at which a quorum 1s present if—
(a) the meeting consents to an adjocurmment, or
(b) 1t appears to the charrman of the meeting that an adjournment ts necessary 1o protect the safety of any person
attending the meeting or ensure that the business of the meeting 15 conducted in an orderly manner
(3) The chatrman of the meeting must adjourn a general meeting if directed to do so by the meeting
(4) When adjourming a general meeting, the chairman of the meeting must—
(a) erther specify the tume and place to which 1t 1s adjourned or state that 1t 15 to continue at a tune and place to be
fixed by the directors, and
(b) have regard to any directions as to the time and place of any adjournment whuch have been given by the
meeting
(5) If the continuation of an adjourned meeting 1s to take place more than 14 days after i was adjourned, the company
must give at least 7 clear days’ notice of 1t (that 15, excluding the day of the adjourned mecting and the day on whach the
notice 15 given)—
(a) to the same persons to whom notice of the company’s general meetmgs 1s required to be given, and
(b) contammng the same information which such notice 1s required to contain.
(6) No business may be transacted at an adjourned general meeting which could not properly have been transacted at the
meeting 1f the adjournment had not taken place




VOTING AT GENERAL MEETINGS

Voting: general
43. A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll 1s duly demanded
n accordance with the articies

Errors and disputes

44. (1) No objection may be raised to the qualification of any person voting at a general

meeting except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and cvery vote not
disallowed at the meeting 1s valid.

(2) Any such objection must be referred to the chairman of the meeting, whose decision 1s final

Poll votes
45, (1) A poll on a resolution may be demanded—
(a) m advance of the general mecting where 1t 15 to be put to the vote, or
(b) at a general meeting, either before a show of hands on that resolution or immediately after the result of a show
of hands on that resolution 1s declared.
(2) A poll may be demanded by—
(a) the chairman of the meeting,
(b) the directors,
(c) two or more persons having the nght to vote on the resolution, or
(d) a person or persons representing not less than one tenth of the total voting nghts of all the shareholders having
the nght to vote on the resolution
(3) A demand for a poll may be withdrawn if —
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal
(4) Polls must be taken immediately and m such manner as the chairman of the meeting directs

Content of proxy notices

46, (1) Proxies may only validly be appointed by a notsce in wniting (a “proxy notice™)

which—
(a) states the name and address of the sharcholder appointing the proxy,
(b) 1dentufies the person appointed to be that shareholder’s proxy and the general meeting 1n relation to which that
person is appointed,
(¢) 1s signed by or on behalf of the sharcholder appomnting the proxy, or1s authenticated in such manner as the
directors may deternune, and
(d) 1s delsvered to the company 1n accordance with the articles and any instructions contamed 1n the notice of the
general meetng to which they relate

(2) The company may require proxy notices to be delivered m a particular form, and may

specify dufferent forms for different purposes

(3) Proxy notices may specify how the proxy appointed under them is to voic (or that the proxy 1s to abstamn from

voting) on one or more resolutions

(4) Unless a proxy notice mdicates otherwise, 1t must be treated as—
(a) allowing the person appornted under 1t as a proxy discretion as to how to vote on any anciliary or procedural
resolutions put to the meeting, and
(b) apponting that person as a proxy in relation to any adjournment of the general meeting to wiuch 1t relates as
well as the mecting wuself

Delivery of proxy notices

47. (1) A person who 15 entitled to attend, speak or vote (etther on a show of hands or on a poll) at a general meeting
remains so entitled 1n respect of that meeting or any adjournment of it, even though a vahd proxy notice has been
delivered to the company by or on behalf of that person

(2) An appointment under a proxy notice may be revoked by delivening to the company a notice mn writing given by or
on behalf of the person by whom or on whose behalf the proxy notrce was given.

(3) A notice revoking a proxy appointment only takes effect if 1115 delivered before the start of the meeting or adjourned
meeting to whuch 1t relates

(4) If a proxy notice 1s not executed by the person appomting the proxy, it must be accompamed by wniten evidence of
the authonty of the person who executed 1t to execute 1t on the appontor’s behalf

Amendments to resolutions

48. (1) An ordmary resolution to be proposed at a general meeting may be amended by ordmary resolution 1f—
(a) notice of the proposed amendment 1s given to the company 1n writing by a person entitled to vote at the general
meeting at which 11 1s to be proposed not less than 48 hours before the meeting 15 (0 take place (or such later hme
as the charman of the meeting may determine), and




(b) the proposed amendment does not, in the reasonable opimon of the chairman of the meeting, maicnatly alter
the scope of the resolution
(2) A special resolution to be proposed at a general meeting may be amended by ordinary resolution, 1f—
(a) the chairman of the meetng proposes the amendment at the general meeting at which the resolution 1s to be
proposed, and
(b) the amendment does not go beyond what 1s necessary to correct a grammatical or other non-substantive error 1n
the resolution.
(3) If the chairman of the meeting, acting n good faith, wrongly decides that an amendment (o a resolution 1s out of
order, the chairman’s error does not invahidate the vote on that resolution.

PART 6
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

49. (1) Subject to the articles, anything sent or supplied by or to the company under the articles may be sent or supphted
1n any way mn which the Compames Act 2006 provides for documents or information which are authonsed or required
by any provision of that Act to be sent or supplied by or to the company

(2) Subject to the articles, any notice or document to be sent or supphed to a director 1n

connection with the taking of decisions by directors may also be sent or supplied by the means by which that director
has asked to be sent or supplied with such notices or documents for the tme being

(3) A director may agree with the company that notices or documents sent to that director 1n a particular way are to be
deemed to have been recerved within a specified time of their being sent, and for the specified time to be less than 48
hours

Company seals
50. (1) Any common seal may only be used by the authority of the directors
(2) The directors may decide by what means and in what form any common seal 1s to be used
(3) Unless otherwise decided by the durectors, if the company has a common seal and 1t 1s
affixed to a document, the document must also be signed by at least one authorised person in the presence of a witness
who attests the signature
(4) For the purposes of this article, an authonised person 15—
(a) any director of the company,
(b) the company secretary (1f any), or
(c) any person authonsed by the directors for the purpose of signung documents to which the common scal 15
appled.

No right to inspect accounts and other records

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

Provision for employees on cessation of business

52. The directors may decide to make provision for the benefit of persons employed or formerly employed by the
company or any of 1ts subsidiaries (other than a director or former director or shadow director) in connection with the
cessatton or transfer to any person of the whole or part of the undertaking of the company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity
53. (1) Subject to paragraph (2), a relevant director of the company or an associated company may be indemmfied out
of the company’s assets against—
(a) any Liability incurred by that director i connection with any neghgence, default, breach of duty or breach of
trust 1n relation to the company or an associated company,
(b) any hability incurred by that director in connection with the activities of the company or an associated
company 1n 1iS capacity as a trustee of an occupational pension scheme (as defined m section 235(6) of the
Companies Act 2006),
(c) any other hability incurred by that director as an officer of the company or an associated company
(2) This article does not authonse any sndemmty which would be prohibited or rendered void by any provision of the
Companies Acts or by any other provision of law
(3) In thss article—
(a) compames are associated if one 18 a subsidiary of the other or both are subsidianes of the same body corporate,
and




(b) a “relevant director” means any director or former director of the company or an associated company

Insurance
54, (1) The directors may decide to purchase and maintamn insurance, at the expense of the company, for the benefit of
any relevant durector 1n respect of any relevant loss
(2) In thas article—
(a) a “relevant director” means any director or former director of the company or an associated company,
(b) a “relevant loss” means any loss or liability which has been or may be incurred by a relevant director 1n
connectton with that director’s duties or powers n relation to the company, any associated company or any
pension fund or employees’ share scheme of the company or associated company, and
(c) companies are assoctated 1f one s a subsidiary of the other or both are subsidianes of the same body corporate




