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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7720426

The Registrar of Companies for England and Wales, hereby certifies that
MORION 1 LIMITED

1s 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 27th July 2011
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) o In accondance with
Section 9 of the IN01
Companlas Act 2006

Application to register a company 1sceamrons
A fee Is payable with this form. “ “m\ \“ AQ Ju\s‘s‘““\ m\l\ “
Please see 'How o pay’ on the last page A23 2710712011 144
COMPANIES HOUSE
J What this form s tor What this form is NOT fc S —
You may usa this form to register a You cannot use this form ta register refer to our guidance at

private ar public company

a limlited Labity partnershup To do www companieshouse gov uk
this, please use form LL INO1

WDI1T1sS

Part 1 Company details

=>» Filling In this form
Please complete In typescript or In
boid black caplials

All figlds are mandatory unless
specified or indicated by *

W Company detalls

{ITlease show the proposed company name below

© Duplicate names
Duplicate names are not permitted. A

Proposed company lMorlon 1 Limited ist of reglstered names can be found
name In full © onourwabsite Thers are vanous rules|
that may affect your choka of name
WMore miormation Is avallable at
For official use ' I I ' I I I I www compamashousa gov uk
m Company name restrictions ©
Please tick the box oniy if the proposed company name contains sensifive © Company name restrictions

government department or other specified body

copy of thelr response

or restricted words or expresslons that require you to seek comments of a

1 1 confinm that the proposed company name contains sensitive or restncted oN our website
words or expressions and that approval, where appropnate, has been
sought of a govemment department or other specified body and | aflach a

A list of sensitive or restricted words
of axprassions that requlre consent
can ba formd in guidanca avallable

www companleshouse gov uk

m Exemption from name ending with 'Limited’ or "Cyfyngedig' ©

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

limited by guarantes and meet other
{3 1 confirm that the abave propased company meets the conditons for sqacific requiremants are eligible to
exemption from the requirement to have a name ending with ‘Lirmited’, apply for this
'Cyfyngedig’ or permitted altemative fv‘:b's‘:l? datalls, please go 10 our
www companieshouse gov uk

Only private compantes thetare

m Company type ©

hablity {only one box must be ticked)

Please tick the box that descnbes the proposed company type and members’ © Company type

If you are unsure of your company's
type, pleasa go 10 our website

BIS j2erarment o pusines

(3 Public limted by shares www companleshouse gov uk
{¥] Pnvate bmited by shares
(1 Povate mited by guarantee
]  Pnvate unlimited with share capital
[} Pnvate uniimited without share capilal
CHFPOZ5
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INO1

Application to register a company

Situation of registered office ©

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

[v]  England and Wales

L1 wales

[0 scotland

3 Northern Iretand

© Registered office
Every company must have a
registered office and this Is the
address to which the Registrar will
send comespondence

For England and Wales companies,
the address must be in England or
Walss

For Welsh, Scottish or Northern
Ireland companies, the address must
be In Wales, Scottand or Northemn
Ireand respectvely

Registered office address ©

rPlease glve the registered office address of your company

Building namelnumberl?z

Street [Chanc ery Lane
I
Post town l London
County/Region |
meode (Wl [z[al [3[z[s

© Registared office address
‘You muyst ensure that the address
shown In this section s consistent
with the srtuation ndicated in
sechon A5

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

You must provide an addrass in
Wales, Scotland or Northem ireland
for companies 1o be registered in
Wales, Scotland or Northem [reland

raspecively

]

Articles of association ©

l Please choose one option only and tick one box only.

Option 1 I wish to adopt one of the following modei articles in fts entirety Please tick
only one box
] Prvate limited by shares
3 Prvate hted by guarantee
[0 Public company

Option 2 | wish to adopt the following model arbicles with addtional and/or amended
provisions. { attach a copy of the additionat and/or amended provision(s) Please
tick only one box
1  Private limited by shares
[0 Pnvate hmsted by guarantee
{3 Public company

Option 3 (] 1wish to adopt entirely bespoke articles | attach a copy of the bespoke

arbicles to 1ms application

© For details of which company type
can adopt which model articles,
please go o our websile
wiww compameshouse gov uk

Restricted company articles ©

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

O

© Restricted company articles
Restneled company arbeles are
those containmg provision far
entranchment. For more detalls,
please go to our websie
www compameshouse gov uk

CHFPO25
05/10 Version 4 0
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Application to register a company

Part 2 Proposed officers

two dlrectors, one of which must be an individual

Secretary

For pnivate companies the appointment of a secretary 1s optional, however, If you do decide to appoint a company
secretary you must provide the relevant detals Public companties are required to appoint at least one secretary

Private comparues must appount at least one director who ts an indwadual Public companies must appoint at least

For a secretary who Is an individual, go to Section B1; For a corporate secretary, go to Sectlon C1, Fora
director who is an individual, go to Section DM; For a corporate director, go to Section E1

Secretary appointments ©

Please use this section 1o list all the secretary appomiments taken on formation
For a corporate secretary, complete Sections C1-C5.

Title * |mrs

Fuil forename(s) lJane C ARl o

Sumame E‘arrar

Former name(s) © lThornton

-

© Corporats appolntmants
For corporate secretary
appointments, please complete
section C1-C5 Instead of
secton B

Additional appelintments

if you wish o appolint mare
than one secretary, please use
the 'Secratary appalntments'
continuation page

© Former namels)
Plaase provide any previous names

which hava been usad for business
purposes In the [ast 20 years
Married women do not need to glve
former namas unless previously used
for business purposes
E Secretary's service address ©
Building name]numberlzz © Sorvics address
This Is the addrass that will appsar
Streel i Chancery Lane on the public fecord. This does not
have to ba your usual reskdentfal
l address
Please state "The Company's
Post town | London Regtstered Office’ ff your serice
address will be recorded In the
County/Region | proposed company's register
of secrefanes as tha company’s
Postcode IWlC'2IA| l1|L|s regstered office
Country IUnited Kingdom if you provide your residential
address here it will appear on the
public racord
Signature ©
l | consent to act as secretary of the proposed company named in Sechon A1, O Signature
; The person named abova consents
Signature Signature to act as secrelary of the proposad
X x company
Cﬁuw‘c.f
CHFPOZ5
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Application to register a company

Corporate secretary

c1]

Corporate secretary appointments ©

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

Name of carporate
body/firm

Building name/number

© Additional appolntments
H you wish to appoint more than one
eorporate secretary, please use the
‘Corporate secretary appointments’
conbnuahon page

Reglstered or principal address
This is the address that will appear
on the public record This address

Street

Post town

County/Region

Postcode

T rrrrt

must ba a physical lecaton for the
delvery of documents It cannat be
a PQ box number {unlgss contained
within a full address), DX number or
LP {Legal Post m Scotland) number

Couniry

Location of the registry of the corporate body or fim

Is the corporate secretary registered within the European Economic Area (EEA)?
-+ Yes Complete Section C3 only
2 No Complete Section C4 only

EEA companies ©

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

© EEA
A fuif fist of countnes of the EEA can
be found m our gudance

Where the company/ [

firm 1s registered © |

www companiashouse gav uk

© Ths is the register mentoned in
Articie 3 of the First Company Law

Directive {§8/151/EEC;
Registraton number r { )
Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by © Non-EEA
which It is govemned If applicable, please also give details of the register in which mﬁﬂfe ﬁr%igﬁm“ﬁ d)e'é;:’:r:’
reg ing state) wl
i 1s entered (including the state) and its registration number i that register b company or i 1 fegitared,
Legal form of the l you must also provide its nurnber in
corporate body that register
or firm |
Goveming law I
If apphcable, where r
the companyfiirm 1s
registered © l
Registration number r
H Signature ©
| ! consent to act as secretary of the proposed company named in Section A1. © Ssignature
The parson named above consents
Signature Signature 10 act as corporate secrelary of the
b 4 X proposed company
CHFPO25

05110 Version 4 0
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INO1

Appiication to register a company

Director appointments ©

Please use this section fo list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5.

Title *

IMarquess

Fuli forename(s)

l Robert Michael James

Sumame

IMarquess of Salisbury

Former name(s) ©

|

|

g‘:{;‘;lyég’taote of United Kingdom
Nationality lBr:.tish
Date of birth [‘?ﬁ ﬁ_l'—"Q_ ITI"—;IE—F

Buslness occupation
{fany) @

[Company Director

J

© Appolntments
Private companles must appoint
al Isast one diractor who is an
Individual, Public companies must
appoint at feast two directors, one of
which must be an mdhidual

© rFormer name(s)
Please provide any previous names
which have been used for business
purpases In the tast 20 years
Married women do not need to give
former names unless previously used
for business pumosaes

© CountryiStata of resldance
This s In respect of your usual
residential address as stated In
section D4

© Business occupation
i you have a buslness occupation,
pisasa enter hers. i you do not,
please leave blank.

Additional appointments

¥ you wish te appolnt more than

one director, please vse the ‘Director
appolntments' continuation page

Director's service address ©

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

Butlding namelnumberr22

Street IChancery Lane
|
Post town ILondon
County/Region l
rots [ (< 2[R 1[5
Country ﬁnlted Kingdom

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

Please state The Company’s
Reglstered Office’ if your service
address will be recorded In the
proposed company’s register of
directors as the company's reglsiered
offica

If you provide your resldenttal
address hers it will appear on the
public record

E Signature O
l | consent to act as director of the proposed company named In Section A1, © Signature
' The person named above consents
Signature Signature to act as director of the proposed
X > . x company
CHFPO25
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INO1

Application to register a company

Director

Director appointments @

Please use this section 1o [ist all the director appointments taken on formation
For a corporate director, complete Sections E1-E5.

Tile * [Vlsccunt
Full forenamefs) lRobert Edward William
Sumame r\uscount Cranborne

Former name(s) © l

f

Country/State of United Kingdom

residence &

Nationality ( British

brecibn i e [Pz [rfs 7o

Business occupation (Cmnpany Director

(fany) © l

© Appointments
Privats companles must appoint
al least one director who Is an
Indiidual Public compantes must
appoint at least two directors, one of
which must be an individual

© Former name(s)
Please provide any pravious names
which have bean used for business
purposes in the last 20 years
Married women do not need to glve
former names unless previously used
for business purposes

€ Country/State of res!dence
This Is In respect of your usyal
residentia) address as stated In
Section D4

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

Additional appolntments

1f you wish o appeint more than

one direclor, pleasa use the 'Director
appointments' continuation page

R

Director's service address ©

Please complete the service address below You must also fili in the director's
usual resldential address in Section D4,

Bullding name!number] 22

© Service address
This is the address that will appear
on the publle record This does not
have to bs your usural residenifal
address

Strest Ia'zancery Lane Pleasa state The Company's
Registered Office’ if your sarace
l address will be recorded In the
proposed company's reglster of
Post town ] London direttors as the company’s reglslered
. offica
County/Region ]
If you provide your restdanhal
Postcode tw |C [2 lA] ll ,LIS address here it wil appear on the
o8 publlc record
Country ]Unlted Kingdom
E Signature ©
l i consent to act as director of the proposed company named in Section A1, O signature
r The person named above consants
Signature Signature to act as director of the propased
X X company
(Mhﬂw\.f -
CHFP025
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INO1
Applicaton to register a company
Corporate director
Corporate director appointments ©
[ Please use this sectlon to list afl the corporate directors taken on formation © Additional appointments
If you wish to appomt more than one
Name of corporate , corporate director, plaase use the
body or fim l ‘Corparate director appolntmants’
continuation page

Butlding name!numberl

Street |
!
Post town f
County/Region l
Posicoss lf_l—TF_ T
Country

Roglstered or principal eddress
This Is the address that will appear
on the publlc record This address
must be a physical [ocation for the
dalivery of documents W cannol be
a PO box number {unless contained
within a full address), DX number of
LP (Legal Post In Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?
2 Yes Complete Section E3 only
2 No Complete Section E4 only

EEA companies ©

B

Please give detalls of the register where the company file 1s kept (including the | © EEA
relevant state} and the reglstration number in that register A full ss! of countries of the EEA can
be found Ih our guidance
Where the company/ r www companiashousa gov uk
firm 15 registered © © This Is the register mentioned In
r Asticie 3 of the First Company Law
Directrve {88/{51/EEC
Reglstration number r { )
Non-EEA companies
Please give detalls of the legal form of the corporate body or fim and the law by | @ Non-EEA
which it is govemed I applicable, please also glve details of the reglster in which Whera you have providad detals of
the regster (including state) where

itis entered (including the state) and its registration number In that register

Legal form of the |

corporate body
or fim l-

Goveminglaw |

If apphicable, where

the companyffirm is '

the company or firm is reglstered,
you must also prowde its number In
thal register

registered ©
If appllcable, the
registration number
Signature ©
[ | consen! to act as director of the proposed company named in Section A1, © Signature
The person named above consenis
Signature Signature to act as corporate director of the
X X proposed company
CHFPO25
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INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
+ Yes Complele the sections below
4 No Goto Part 4 (Statement of guarantes).

W Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound stering
If all your 1ssued caprtal is in steriing, only complete Section F1 and then go to Section F4.

Class of shares Amount paid up on Amaunt (if any} unpaid Number of shares € Aggregate nominal vatue €
(E.g Ordinary/Preferance elc.) eachshare @ on each share
Brdlnary l £1.00 r 1|£ 1.00

| | |
| B |
i [ |

T

Totals

E Share capital in other currencies

Please complete the table below to show any class of shares held 1n other currencies
Please complete a separate table for each currency

Currency r
Class of shares Amount pad up on Amount (f any) unpad Number of shares € Aggregate nominal value ©
(E g Ordinary/Prefarencs ett } each share €@ on each share

l | | |
| L [ l[ |

r Totals

Currency r
Class of shares Amount paxd up on Amount {if any) unpaid l Number of shares @ IAggmgata nrommal value €

(E g Ordinary/Preference stc.) each share @ an each share

| [ l | |
| | | i |

l Totals l ‘
W Totals
Please gwve the total number of shares and total aggregate nomina value of © Total aggregate nominal value
1ssued share capital Please list total aggregate vafues In
drfferent currencies separatety For
Total number of shases r 1 example £100 + €100 +$10 etc
Total aggregate £1 00
nomenal value ©@
© Including both the nominal valug and any © Number of shares 1ssued muliplied by Contlnuation Pzges
share premium norminal value of each share Piease use a Statement of Capilal contnuahan
© Total number of 1ssued shares in ths class page if necassary
CHFPOZ5
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INO1

Application to register a company

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

Please give the prescnbed partculars of nghts attached to shares for each class | Prescribed particulars of rights

of share shown in the statement of capttal share tables in Sections F1 and F2, attached to shares

The particulars are

a particulars of any voting rights,
ncluding rights that arise only in

Prescribed particulars |A1l shares rank equally as to voting, dividends and cartain circumstances,
o b particulars of any rights, as

rlght‘:s on a distribution and to paxl"tlcipate in a respacts dividends, to paricipate

winding up of the company, the ordinary shares are n 2 distribution,

not redeemable ¢ particulars of any nghis, as
raspects capital, to participate In a
diskribution (including on winding
up); and

d whether tha shares are to be
radesmed or ara hable ta ba
redeamed at the opton of the
company or tha shareholdsr and
any terms or conditions relating
to redempbon of thasa shares

A separnie table must be used for
sach class of share

Class of share Ordinary Shares

Cantinuation pages

Please use the next page or 3
‘Statement of Capita! (Prescribed
particiiars of rghts attached

1o shares) continuavon page it
necessary

CHFP025
05/10 Version 4 0




INO1

Application to register a company

Class of share

Prescnbed particulars
L 1]

€ Prescribed particulars of rights

attached to shares

The parhculars are

8 particulars of any votmg nghts,
includtng nghts that anse only in
certam circumstances,

b particulars of any nghts, as
raspecis dividends, fo participate
n a distnbution,

c parbculars of any nghts, as
respects caplial, to partiopate In a
distnbution {mcluding on winding
up), and

d whether the sharas are to be

redeemed or are iable 1o he
redesmed at the option of the
company or the shareholder anc
any terms or conditions relating
to redempbion of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statemant of capital
{Prescnbed particulars of nghts
attached to shares) conbnuation
page If necessary

CHFPO25
05/10 Version 4 0



INO1

Application o register a company

05410 Verslon 4 0

W Initial shareholdings
This section should only be completed by companies mcorporating with share capitat Inftis} sharshaldings
Plaase list the company's subscribers
Please complete the details below for each subscnber in aphabeteal order
Pl "Inital shareholdings’
The addresses will appear cn the public recard These do not need to be the wm::a;;n ; n':m::':y ngs
subscnbers' usual residential address
Subscnber's details Class of share Number of shares| Currency Nominal value of | Amount (#f any} | Amount pad
aach share unpaid
"™ PW Trustees Limited ordinary One|ceP 1.00 1.00
Addms
15 Esplanade,
St Hel:ier,
Jersey
JE1 1RB
Nans
Adgresy
Nane
Addrass
Name
Addreaz
Name
[
CHFP)25




INO1

Application to register a company

Part 4

Statement of guarantee

Is your company imited by guarantee?
9 Yes Complete the sections below
5 No Golo Part5 (Statement of compliancej

Suhbscribers

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

| confirm that if the company is wound up while | am a member, or within
one year after | cease to be a membey, | will contribute to the assets of the

© Name
Plaase use capital letiers

© Address

The addresses n this secton will
appear on the publc record They do
not have to be the subscnbars’ usual

company by such amount as may be required for residential addrass
- payment of debts and liabilties of the company contracted before | © Amount guarantesd
cease to be a member,; Any vafid curency 1s permitted
- payment of costs, charges and expenses of winding up, and, Continuation pages
- adjustment of the nghts of the contributors among ourselves, Please usa a ‘Subscnbars’
not exceeding the specified amount below continuabon page if necessary
Subscriber's details
Forename(s) @ |
Sumame @ r
Address © |
Postoode rrrrrrt
Amount guaranteed 0[
Subscriber's details
Forename(s) @ f
Sumame @ ,
Address © ]
Postoode rrrririr
Amount guaranteed B‘
Subscriber's details
Forename(s) © t
Sumame ©@ |
Address © I
Pastcode F'rr1 17111
Amount guaranteed 0|
CHFRO25

0510 Version 4 0




INO1

Applicabion to register a company

Suhscriber's details

Forename(s) @

Sumame @

Address ©

Postcode

BEEEERERE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame @

Address ©

Postcode

[T

Amount guaranteed @

Subscriber's details

Farename(s) ©

Sumame ©@

Address ©

Postcode

EEERERNE

Amount guaranteed ©

Subscriber's detalls

Forename(s} @

Surmame ©

Address ©

Postcode

HEEEEEEEE

Amount guaranteed ©

Subscnber's details

Forename(s) @

Sumame @

Address ©

Postcode

ENENENNE

Amount guaranteed ©

© Name
Please use capial letters

© Addross
The addresses in this secton wik
appear on the public record They do
not have to be the subscribers’ usual
resldential address

© Amount guarantead
Any valid currency 1 permitted
Continuation pages

Please usa a 'Subscribers’
continuation page If necassary

CHFPO25
05/10 Version 40




INO1 .
Application to register a company
Part 5 Statement of compliance
rThns section must be completed by all companies
Is the application by an agent on behalf of ali the subscnbers?
2+ No Goto Section H1 (Statement of comphance delivered by the
subscnbers)
4+ Yes Goto Section H2 (Statement of compliance defivered by an agent)
Statement of compliance delivered by the subscribers ©
Please complete this section If the application 15 not delivered by an agent © Statement of compliance
delivered by the subscribars
for the subscnbers of the memorandum of association Every subscnberto the
memorandum of assoctation must
| confirm that the requirements of the Companies Act 2006 as to registration sign the statement of comphance
have been complied with
Subscrber's signature | Sgnature
X K
Subscnber's signature signature
X X
Subscniber's signature | Sknature
X K
Subscnbers signature | Signature
X b
Subscnber's signature | Signature
s K
Subscnber's signature | Signature
X X
Subscriber's signature | Signature
X X
Subscnbers signature | Sinature
X X
CHFPD25

05110 Version 40




INO1

Application to register a company

Subscnber's signature | Sknaure Continuation pages
Please use a ‘Stalement of
K X compifance deliverad by the
subscnbers' continuation page f
mare subscribers need to sign
Subscriber's signature | Stgnature
X X
Subscnber's signature | Signature
X X
Subscnber's signature | Signature
X X
Statement of compliance delivered by an agent
Please complete this section if this apphcation Is defivered by an agent for
the subscnbers to the memorandum of association
sgontsrame | 750 Ui iked)
Building name!nurnberﬁ u_[ 1%
Street | <Ay Rood
‘ —
Post town [CD\((}\‘\ G\C
County/Region l
Postcode El?ngl—‘i LJ_
Country | W
| confirm that the requirements of the Compantes Act 2006 as to registration
have been comphed with
Agent's signature Signa
_ on behelf o€ K
7S|M L\M.%Q& -
CHFPOZS

05110 Version 4 0




INO1

Application to register a company

B Presenter information

n Important information

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

I“““““ Simon Osborne

[ Company nems

|

Iw-a 31 Hill Street

I“ﬂhﬂ London

1 CountyRegion
{mﬁ_WWFTFWFT

|nx 82988 Mayfair

Forsters LLP

|Tmm 020 7863 8333

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

E How to pay

Certificate

We will send your certificate to the presenters address

(shown above) or if indicated to another address

shown below’

(At the registered office address (Gwven in Section AB)
At the agents address (Given in Section H2)

n Checklist

We may return forms completed incorrectly or
with Information missing

Please make sure you have remembered the

following:

[} You have checked that the proposed company name 15
avaiiable as well as the vanous rulss that may affect
your choice of name More mformation can be found
In guidance on our website
If the name of the company ts the same as one
already on the register as permitted by The Company
and Business Names (Mrscellaneous Provisions)
Regulabons 2008, please atiach consent

L] You have used the correct appointment sections

{1 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 Scotiand)
number

[J The document has been signed, where indicated

[ Al relevant attachments have been included

[7J You have enclosed the Memorandum of Asscciation

[ You have enclosed the corect fee

A fee of £20 is payable to Companies House to
register a company.

Make cheques or postal orders payable to
‘Companies House'

@ Where to send

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

For companies registered in England and Wales*
The Reglstrar of Companies, Companses House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff

For companies registered in Scotland:

The Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edmburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Section 243 exemption

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

The Regstrar of Companes, PO Box 4082,

Cardiff, CF14 3WE

n Further information

For further informaton, please see the guidance notes
on the webstte at www companieshouse gov uk
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of
MORION 1 LIMITED

Preliminary

The model articles of association for private compames limited by shares contained 1n
Schedule | 10 the Companies (Model Articles) Regulations 2008 (SI 2008 No 3229) (the
"Model Articles") shall apply to the company save n so far as they are excluded or
modified hereby and such Model Articles and the articles set out below shall be the
Articles of Association of the company (the "Articles")

In these Articles, any reference to a provision of the Companies Act 2006 shall be
deemed to mclude a reference to any statutory modification or re-enactment of that
provision for the time being in force

Model Articles 9(2). 14, 18(d) and (e), 19(5). 21. 24, 26(5), 28(3) and 44(4) do not apply
to the company

The headings used in these Articles are included for the sake of convenience only and
shall be 1gnored 1n construing the language or meanmng of these Articles

In these Articles, unless the context otherwise requires, references to nouns i the plural
form shall be deemed to include the singular and vice versa

Defined Terms

Model Article 1 shall be varted by the inclusion of the following definitions

appointor: has the meaning given in Article 7 1.

call: has the meaning given in Article 10 ]

cafl notice: has the mecaning given in Article 101,

call payment date: has the meaning given in Aruicle 10 10(a).
forfeiture notice: has the meaning given in Articte 10 9(a),
lien enforcement notice has the meaning given in Article 9 4(a),
relevant rate: has the meaning given in Article 10 10(b).
secretary: means the secretary of the company 1f any,

appomnted 1n accordance with Article 6 or any other
person appointed to perform the duties of the
secretary of the company, inciuding a joint.
assistant or deputy secretary, and

working day: means a day that 1s not a Saturday or Sunday.
Christmas Day. Good Friday or any day thatis a
bank holiday under the Banking and Financial
Dealings Act 1971 1n the part of the United
Kingdom where the company 1s registered
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Proceedings of Directors

Subject to Article 3 2 notwithstanding the fact that a proposed decision of the directors
concerns or relates to any matter in which a director has, or may have, directly or
indirectly. any kind of interest whatsoever, that director may participate in the decision-
making process for both quorum and voting purposes

If the directors propose to exercise their power under section 175(4)(b) of the Companies
Act 2006 to authorise a director's conflict of interest, the director facing the conflict 1s
not to be counted as participating 1n the decision to authorise the conflict for quorum or
voling purposes

Subject to the provisions of the Companies Act 2006, and provided that (1f required to do
so by the said Act) he has declared to the directors the nature and extent of any direct or
indirect interest of his. a director, notwithstanding his office

(a) may be a party to or otherwise interested (n, any transaction or arrangement
with the company or in which the company 1s otherwise interested,

(b) may be a director or other officer or an employee of, or a party to any
transaction or arrangement with, or otherwise interested 1n, any subsidiary of
the company or body corporate tn which the company 1s interested, and

(c) 15 not accountable to the company for any remuneratton or other benefits which
he detives from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no transaction
or arrangement 1s hiable to be avoided on the ground of any such remuneration,
benefit or interest

Unanimous Decisions

Model Article 8(2) shall be amended by the deletion of the words "copies of which have
been signed by each eligible director” and the substitution of the following "where each
eligible director has signed one or more copies of 1it" in 1ts place Model Article 8(2)
shall be read accordingly

Terminating of Director's Appointment

In addition to the events terminating a director's appointment set out in Model Articles
18(a) to (c) inclusive and (f), a person ceases to be a director as soon as

(a) that person 1s. or may be. suffering from mental disorder and either

(1 he 15 admutted to hospital in pursuance of an application for admission
for treatment under mental health legislation for the time being in
force in any part of the United Kingdom, or

(1) an order 1s made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or which wholly or partly prevents that person from
personally exercising any powers or rights which thai person
otherwise would have. or

(b) that person has for more than six consecuiive months been absent without
permission of the directors from meetings of directors held during that period
and the directors make a decision to vacate that person's office

3%
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Secretary

The directors may appoint a secretary to the company for such pertod, for such
remuneration and upon such conditions as they think fit, and any secretary so appointed
by the directors may be removed by them

Alternate Directors

Any director (the "appointor") may appoint as an alternate any other director, or any
other person approved by a decision of the directors, to

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

in relation to the taking of decisions by the directors in the absence of the alternate's
appointor

Any appointment or removal of an alterate must be effected by notice in writing to the
company signed by the appointor. or in any other manner approved by the directors The
notice must

(a) identify the proposed alternate. and

(b) in the case of a notice of appointment, contain a statement signed by the
proposed alternate that he 1s willing to act as the alternate of his appointor

An alternate director has the same 11ghts to participate in any directors’ meeting or
decision of the directors reached in accordance with Model Article 8 as the alternate's
appointor

Except as these Articles specify otherwise. alternate directors

(a) are deemed for all purposes to be directors, '
(b) ate hable for their own acts or omissions,

(c) are subject to the same restrictions as their appointors, and

(d) are not deemed to be agents of or for their appointors

A person who 1s an alternate director but not a director

(a) may be counted as participating for the putposes of determining whether a
quorum s participating (but only 1f that person's appointor 1s not participating).
and

(b) may sign or otherwise signify his agreement in writing to a written resolution in

accordance with Model Article 8 (but only if that person’s appointor has not
signed or otherwise signified his agreement 10 such written resolution)

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

An alternate director 1s not entitled to receive any remuneratuon from the company for
serving as an alternate director except such part of the remuneration payable to that
alternate’s apposntor as the appointor may direct by notice in writing made to the
company

Model Article 20 1s modified by the deletion of each of the references to "directors” and
the replacement of each such reference with "directors and/or any aliernate directors”

An alternate director's appointment as an alternate terminates

(a) when his appointor revokes the appointment by notice to the company in |
writing specifying when 1t s to terminate, |
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(b) on the occurrence n relation to the alternate of any event which. 1f it occurred
in relation to the alternate's appontor would result in the termination of the
appomntor's office as director.

(c) on the death of his appomntor. or

(d) when his appointor's appointment as a director terminates
Issue of Shares

Shares may be 1ssued as nil, partly or fully paid

Unless the members of the company by special resolution direct otherwise, all shares
which the directors propose to 1ssue must first be offered to the members 1n accordance
with the following provisions of this Article

Shares must be offered to members 1n proportion as nearly as may be to the number of
existing shares held by them respectively

The offer shall be made by notice specifying the number of shares offered, and imiting a
period (not being less than 14 days) within which the offer, f not accepted, will be
deemed to be declined

After the expiration of the period referred to (in Article 8 4 above, those shares so deemed
to be dechined shall be offered in the proportion aforesaid to the persons who have,
within the said period, accepted all the shares offered to them, and such further offer
shall be made n the like terms in the same manner and limited by a like period as the
ornignal offer

Any shares not accepted pursuant to the offer referred to in Article 8 4 and the further
offer referred to i Article 8 5 or not capable of being offered as aforesaid except by way
of fractions and any shares released from the provisions of this Article 8 by any such
special resolution as aforesaid shall be under the control of the directors, who may allot.
grant options over or dispose of the same to such persons, on such terms and in such
manner as they think fit

In accordance with section 567 of the Companies Act 2006, sections 561 and 562 of the
satd Act are excluded

Lien

The company has a first and paramount hen on all shares (whether or not such shares are
fully paid) standing registered in the name of any person indebted or under any habihity
to the company. whether he 1s the sole registered holder thereof or 1s one of two or more
jomt holders, for all moneys payable by him or his estate to the company (whether or not
such moneys are presently due and payable)

The company's lien over shares
(a) takes priority over any third party’s interest in such shares. and

(b) extends to any dividend or other money payable by the company in respect of
such shares and (1f the company’s hen s enforced and such shares are sold by
the company) the proceeds of sale of such shares

The directors may at any time decide that a share which s or would otherwise be subject
to the company's lien shall not be subject to it. either wholly or in part

Subject to the provisions of this Article, 1f

(a) a notice of the company's intention to enforce the hen (the "lien enforcement
notice") has been sent in respect of the shares, and
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(b) the person to whom the hen enforcement notice was sent has failed to comply
with 1,

the company may sell those shares 1n such manner as the directors decide
A lLien enforcement notice

(a) may only be sent 1n respect of shares 1f a sum 1s payable to the company by the
sole registered holder or one of two or more joint registered holders of such
shares and the due date for payment of such sum has passed,

(b) must specify the shares concerned,
(©) must include a demand for payment of the sum payable within 14 days,
(d) must be addressed either to the holder of such shares or to a person entitled to

such shares by reason ot the holder's death, bankruptcy or otherwise, and

(e) must state the company's intention to sell the shares 1f the notice 1s not
complied with

[f shares are sold under this Article

(a) the directors may authorise any person to execute an instrument of transfer of
the shares to the purchaser or a person nominated by the purchaser, and

(b) the transferee 1s not bound to see to the application of the consideration, and the
transferee’s title 1s not affected by any irregularity in or invahidity of the process
leading to the sale

The net proceeds of any such sale (after payment of the costs of sale and any other costs
of enforcing the hen) must be apphed

(a) first, in payment of so much of the sum for which the lien exists as was payable
at the date of the hen enforcement notice, and

(b) second, n payment to the person entitled to the shares at the date of the sale,
but only after the certificate for the shares sold has been surrendered to the
company for cancellation or a suitable indemnity has been given for any lost
certificates. and subject to a hien equivalent to the company's lien over the
shares before the sale for any money payable in respect of the shares after the
date of the lien enforcement notice

A statutory declaration by a director or the secretary that the declarant 1s a director or the
secretary and that a share has been sold to satisfy the company's lien on a specified date

(a) 1s conclusive evidence of the facts stated in it as against all persons claiming to
be entitled to the share. and

(b) subject to compliance with any other formalities of transfer required by these
Articles or by law, constitutes a good title to the share

Calls on Shares and Forfeiture

Subject to these Articles and the terms on which shares are allotted, the directors may
send a notice (a "call notice”) 1o a member requiring the member to pay the company a
specified sum of money (a "call") which 1s payable in respect of shares which that
member holds at the date when the directors decide to send the call notice

A call notice

N
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(a) may not require a member to pay a call which exceeds the total sum unpaid on
that member's shares (whether as to the share's nominal value or any amount
payable to the company by way of premium),

(b) must state when and how any call to which it relates 15 to be paid, and
(c) may permit or require the call to be paid by instalments

A member must comply with the requirements of a call notice, but no member 1s obliged
to pay any call before 14 days have passed since the call notice was sent

Before the company has received any call due under a call notice the directors may

{a) revoke 1t wholly or in part. or

(b) specify a later time for payment than 1s specified in the call notice,

(c) by a further notice in wnting to the member n respect of whose shares the call
was made

Liabihty to pay a call 1s not exunguished or transferred by transferring the shares in
respect of which the call 1s required to be pard

Joint holders of a share are jontly and severally hable to pay all calls in respect of that
share

Subject to the terms on which shares are allotted, the directors may. when 1ssuing shares,
make arrangements for a difference between the holders in the amounts and times of
payment of calls on their shares

A call notice need not be 1ssued in respect of sums which are spectfied, 1n the terms on
which a share 15 allotted. as being payable to the company n respect of that share
(whether in respect of nonunal value or premium)

(a) on allotment
(b) on the occurrence of a particular event, or
(¢) on a date fixed by or in accerdance with the terms of 1ssue

But 1if the due date for payment of such a sum has passed and 1t has not been paid, the
holder of the share concerned 15 treated n all respects as having failed to comply with a
call notice in respect of that sum, and 1s hable to the same consequences as regards the
payment of interest and forfeiture

[f a person s liable to pay a call and fails to do so by the call payment date

(a) the directors may send a notice of forfeiture (a "forfeiture notice™) to that
person. and
(b untif the call 1s paid. that person must pay the company nterest on the call from

the call payment date at the relevant rate
For the purposes of this Article

(a) the "call payment date" 1s the date on which the call notice states that a call 1s
payable, unless the directors give a notice specifying a later date, in which case
the "call payment date" 1s that later date, and

(b) the "relevant rate” 15 the rate fixed by the terms on which the share 1n respect
of which the call is due was allotted or, 1f no such rate was fixed when the share
was allotted. five per cent per annum
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The relevant rate must not exceed by more than five percentage points the base lending
rate most recently set by the Monetary Policy Commuttee of the Bank of England in
connection with 1ts responsibihities under Part 2 of the Bank of England Act 1998

The directors may waive any obligation to pay mterest on a call wholly or in part

A forfeiture notice

(a) may be sent 1n respect of any share 1n respect of which a call has not been paid
as required by a call notice,

(b} must be sent to the holder of that share or to a person entitled to 1t by reason of
the holder's death. bankruptcy or otherwise.

(c) must require payment of a call and any accrued interest by a date which 1s not
less than 14 days after the date of the forfeiture notice,

(d) must state how the payment 1s to be made. and

(e) must state that if the forfeiture notice 1s not complied with, the shares in respect

of which the call s payable will be hable to be forferted

If a forfeiture notice 1s not complied with before the date by which payment of the call ts
required in the forfeiture notice, the directors may decide that any share 1n respect of
which it was given 1s forfeited and the forfeiture 1s to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture

Subject to the following provisions of this Article [0Error! Reference source not
found.. the forfeiture of a share extinguishes

(a) all interests in that share, and all claims and demands agamst the company in
respect of it, and

(b) all other rights and Labilities incidental to the shaie as between the person In
whose name the share 1s registeted and the company

Any share which 1s forfeited

(a) 1s deemed to have been ftorfeited when the directors decide that 1t 1s forfeited,
(b) 15 deemed to be the property of the company. and
(c) may be sold, re-allotted o1 othetwise disposed of as the directors think fit

If a person's shares have been forfeited

(a) the company must send that person notice that forfeiture has occurred and
record 1t in the register of members.

(3)] that person ceases to be a member i respect of those shares

(©) that person must surrender the certificate for the shares forfeited 1o the

company for cancellation.

(d) that person remains hable to the company tor all sums due and payable by that
person at the date of forfeiture (n respect of those shares. including any interest
(whether accrued before or after the date of forfeiture) and

(e) the directors may waive payment of such sums wholly or n part ot enforce
payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on their disposal

At any time before the company disposes of a forfeited share, the directors may decide to
cancel the forfeiture on such terms as they think fit
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If a forfened share 15 to be disposed of by being transferred. the company may receive
the consideration for the transfer and the directors may authorise any person 1o execute
the instrument of transfer

A statutory declaration by a director or the secretary that the declarant 1s a director or the
secretary and that a share has been forfeited on a specified date

(a) 1s conclusive evidence of the facts stated 1n 1t as against all persons claiming to
be entitled to the share. and

(b) subject to comphance with any other formahties of transfer required by these
Articles or by law, constitutes a good title to the share

A person to whom a forfeited share 15 transferred 1s not bound to see 10 the application of
the consideration (1f any) nor ts that person's title to the share affected by any irregulanty
in or invalidity of the process leading to the forfeiture or transfer of the share

If the company sells a forfeited share, the person who held ut prior to s forfeiture (s
entitled to receive from the company the proceeds of such sale. net of any commission,
and excluding any amount which

(a) was. or would have become, payable, and

(b) had not, when that share was forfeited, been paid by that person in respect of
that share,

(c) but no interest 1s payable to such a person in respect of such proceeds and the

company Is not required to account for any money earned on them

A member may surrender any share

(a) in respect of which the directors may 1ssue a forfeiture notice.
(b) which the directors may forfeit. or
{€) which has been torfeited

The directors may accept the surrender of any such share
The effect of surrender on a share 1s the same as the effect of forfeiture on that share

A share which has been sutrendered may be dealt with in the same way as a share which
has been forfeited

Share Certificates

The company must 1ssue each member with one or more certificates in respect of the
shares which that member helds

Except as 1s otherwise provided in these Artcles, all certificates must be 1ssued free of
charge

No certificate may be issued 1n respect of shares of more than one class

A member may request the company, in writing, to replace

(a) the member's separate certificates with a consolidated certuficate or

(b) the member's consolidated certificate with two or more separate certuficates

When the company complies with a request made by a member under (d) above, it may
charge a reasonable fee as the directors decide for doing so

Every certificate must specify

(a) in respect of how many shares, of what class, it 1s 1ssued,
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(b) the nominal value of those shares,

(c) the amount paid up on those shares. and

(d) any distinguishing numbers assigned to them
Certificates must

(a) have affixed to them the company's common seal, or
(b) be otherwise executed 1n accordance with the Companies Acts
Consolidation of Shares

This Article applies (n circumstances where

(a) there has been a consolidation of shares, and

(b) as a result, members are entitled to fractions of shares.
The directors may

(a) sell the shares representing the fractions to any person including the company
for the best price reasonably obtainable, and

b authorise any person to execute an instrument of transfer of the shares to the
Yp
purchaser or a person nomwnated by the purchaser

Where any holder's entitlement to a portion of the proceeds of sale amounts to less than a
mimmum figure determined by the directors, that member's portion may be distributed to
an orgamsation which 1s a charity for the purposes of the law of England and Wales,
Scotland or Northern Ireland

A person to whom shares are transferred 1s not obliged 1o ensure that any purchase
money 15 received by the person entitied to the relevant fractions

The transferee's title to the shares is not aftected by any irregularity in or invalidity of the
process leading to their sale

Dividends

Except as otherwise provided by these Articles or the rights attached to the shares, all
dividends must be

(a) declared and paid according to the amounts paid up on the shares on which the
dividend is paid, and

v apportioned and paid proportionately to the amounts paid up on the shares
during any portion or portions of the period in respect of which the dividend 1s
paid

If any share 1s 1ssued on terms providing that it ranks for dividend as from a particular
date, that share ranks for dividend accordingly

For the purpose of calculating dividends, no account 1s to be taken of any amount which
has been paid up on a share i advance of the due date for payment of that amount

Capitalisation of Profits

In Model Article 36(4) after "A capitalised sum which was appropriated from profits
available for distribution may be apphed"” insert the following

(a) (n or towards paying up any amounts unpaid on any existing nil or partly paid
shares held by the persons entitled, or
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(b) n’
and Model Article 36(4) 1s modified accordingly

Model Article 36(5)(a) 1s modified by the deletion of the words "paragraphs (3) and (4)"
and their replacement with "Model Article 36(3) and Article 14 1"

Written Resolutions of Members

Subject to Article 15 2, a written resolution of members passed in accordance with Part
13 of the Companies Act 2006 1s as vahid and effectual as a resolution passed at a general
meeting of the company

The folowing may not be passed as a witten resolution and may only be passed at a
general meeting

(a) a resolution under section 168 of the Companies Act 2006 for the removal of a
director before the expiration of his period of office, and

(b) a resolution under section 510 of the Companmies Act 2006 for the removal of an
auditor before the expiration of his period of office

Subject to Article 15 4, on a written resolution, a member has one vote 1n respect of each
share held by him

No member may vote on a written resolution unless all moneys currently duc and
payable n respect of any shares held by him have been paid

Notice of General Meetings

Every notice convening a general meeting of the company must comply with the
provisions of

(a) section 311 of the Companies Act 2006 as to the provision of information
regarding the time, date and place of the meeting and the general nature of the
business to be dealt with at the meeting, and

(b) section 325(1) of the Compantes Act 2006 as to the giving of information to
members regarding their right to appoint proxies

Every notice of or other communication relating to, any general meeting which any
member 1s entitled to receive must be sent to each of the directors and to the auditors (1if
any) for the time being of the company |

Quorum at General Meetings

If and for so long as the company has one member only. one member entuitled to vote on
the business to be transacted, who 1s present at a general meeting in person or by one or
more proxies or. in the event that the member 1s a corporation. by one or more corporate
representalives. IS a quorum

If and for so long as the company has two or more members. two members each of
whom 15 entitled to vote on the business to be transacted and 1s present at a general
meeting 1n person or by one or more proxies or. in the event that any member present 1s a
corporation by one or more corporate representatives. are a quorum

Model Article 411} 1s modified by the addition of a second sentence as follows

"[f, at the adjourned general meeting. a quorum s not present within half an hour from
the time appointed therefore or. alternatively a quorum ceases to be present. the
adjourned mecting shall be dissolved"”
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Voting at General Meetings

Subject to Article 18 3 below, on a vote on a resolution at a general meeting on a show
of hands

(a) each member who. being an individual. 1s present in person has one vote

(o)} if a member (whether such member 1s an individual or a corporation) appoints
one or more proxies to attend the meeting, all proxies so appointed and 1n
attendance at the meeting have, collectively, one vote. and

(<) if a corporate member appoints one or more persons to represent 1t at the
meeting, each person so appointed and 1n attendance at the meeting has, subject
to section 323(4) of the Companies Act 2006, one vote

Subject to Arucle 18 3 below, on a resolution at a gencral meeting on a poll, every
member (whether present in person, by proxy or authorised representative} has one vote
in respect of each share held by him

No member may vote at any general meeting or any separate meeting of the holders of
any class of shares in the company. either tn person. by proxy or, in the event that the
member 1s a corporation. by corporate representative in respect of shares held by that
member unless all moneys currently due and payable by that member in respect of any
shares held by that member have been paid

Model Article 44(2) 1s amended by the deletion of the word "or" in Mode! Article
44(2)(c), the deletion of the " " after the word "resolution” in Model Article 44(2)(d) and
its replacement with ", or” and the insertion of a new Model Article 44(2)(e) in the
following terms

"by a member or members holding shares conferring a right to vote at the meeting being
shares on which an aggregate sum has becn paid up equal to not less than one-tenth of
the total sum pard up on all shares conferting that right”

A demand for a poll made by a person as proxy for a member 1s the same as a demand
made by the member

Polls must be taken at the general meeting at which they are demanded and 1n such
manner as the chairman directs

Dehivery of Proxy Notices

Model Article 45(1) 1s modified. such that a "proxy notice” (as defined in Model Article
45(1)) and any authentication of 1t demanded by the directors must be received at an
address specified by the company in the proxy notice not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the proxy appointed
pursuant o the proxy notice proposes to votc. and any proxy notice recerved at such
address less than 48 hours before the time for holding the meeting or adjourned meeting
shall be invalid

Commaunications

Subject to the provisions of the Compames Act 2006 a document or information may be '
sent or supplied by the company to a person by being made available on a website

A member whose registered address 1s not within the United Kingdom and who gives to
the company an address within the United Kingdom at which notices may be sent to him
or an address to which notices may be sent by electronic means 1s entitled to have
notices sent to him at that address. but otherwise no such member 1s entitled to receive
any notices from the company
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It any share 1s registered n the name of joint holders, the company may send notices and
all other documents to the joint holder whose name stands first in the register of
members in respect of the joint holding and the company 1s not required to serve notices
or other documents on any of the other joint holders

[f the company sends or supplies notices or other documents by first class post and the
company proves that such notices or other documents were properly addressed. prepaid
and posted, the intended recipient 1s deemed 1o have received such notices or other
documents 48 hours after posting

[f the company sends or supplies notices or other documents by electronic means and the
company proves that such notices or other documents were properly addressed, the
intended recipient 1s deemed to have recerved such notices or other documents 24 hours
after they were sent or supplied

If the company sends or supplies notices or other documents by means of a website. the
intended recipient 1s deemed to have received such notices or other documents when
such notices or other documents first appeared on the webstte or, 1f later, when the
intended recipient first received notice of the fact that such notices or other documents
were available on the website

For the purposes of this Article 20, no account shall be taken of any part of a day that 1s
not a working day

Company Seals

Model Article 49(1) 1s modified, such that any commeon seal of the company may be
used by the authority of the directors or any committee of directors

Model Article 49(3) 1s modified by the deletion of all words which follow the "," after
the word "document” and their replacement with "the document must also be signed by

() one authorised person in the presence of a witness who attests the signature, or
(b) two authorised persons”
Transmission of Shares

Model Article 27 1s modified by the addition of new Model Article 27(4) in the
following terms

"Nothing in these Articles releases the estate of a deceased member from any habthty in
respect of a share sclely or jointly held by that member "

All the Articles relating to the transfer of shares apply to

(a) any nolice 1n writing given to the company by a transmittee in accordance with
Model Article 28(1). and

(b) any instrument of transfer executed by a transmittee tn accordance with Model
Article 28(2).

as 1f such notice or imstrument were an nstrument of transfer executed by the person
from whom the transmittee derived rights in respect of the share, and as if the event
which gave rise to the transmission had not occurred

Share Transfers

Model Article 26(1) 1s modified by the addition of the words "and, 1f any of the shares 1s
nil or partly paid, the transferee” after the word "transferor™

The directors may refuse to register the transfer of a share, and, 1f they do so, the
instrument of transfer must be returned to the transferee together with a notice of refusal




giving reasons for such refusal as soon as practicable and 1n any event within two
months after the date on which the instrument of transfer was lodged for registration,
unless the directors suspect that the proposed transfer may be fraudulent
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