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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7850363

The Registrar of Companies for England and Wales, hereby certifies that
CITI GROUP DEVELOPMENT LTD

1s this day incorporated under the Companies Act 2006 as a private
company, that the company 1s limited by shares, and the situation of 1ts
registered office 1s in England/Wales

Given at Companies House on 16th November 2011
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In accordance with
Section 9 of the
Companies Act 2006

INO1

Application to register a company

Companies House

— forthe el —

A fee 15 payable with this form
Please see 'How to pay’ on the last page
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J What this form is for

What this form s NOT for
You cannot use this form to register
a hmited hability partnership To do
this, please use form LL INO1

You may use this form to reqister a
private or public company
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16/11/2011
COMPANIES HOUSE

Part 1

Company details

3 Filling in this form

Please complete in typescript or in
bold black capitals

All fields are mandatory unless
speaified or indicated by *

ni

Company details

,ﬁease show the proposed company name below

Proposed company
name wn full @

[CITI GROUP DEVELOPMENT LTD

For official use

NESIYSACIE

@ Duplicate names

Duplicate names are not permitted A
hst of registered names can be found
on our website There are various rules
that may affect your choice of name
More information 15 available at
www companieshouse gov uk

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 specified body

(0 ! confirm that the proposed company name contains sensitive or restnicted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and t attach a
copy of thewr response

O Company name restnctions

A list of sensitive or restricted words
or expressions that require censent
can be found in guidance available
on our website

www companieshouse gov uk

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

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

[] | confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
'Cyfyngedig’ or permitted alternative

O Name ending exemption

Only private companies that are
limited by guarantee and meet other
specific requirements are eligible to
apply for this

For mare detasls, please go to our
website

www companieshouse gov uk

Company type®

Please tick the box that descnbes the proposed company type and members’
hability (only one box must be ticked)

O Company type

If you are unsure of your company's
type, please go to our website

(] Public hmuted by shares www companteshouse gov uk
Private limited by shares
(] Private hmited by guarantee
| ] Private unimited with share capital
‘ {1 Private unlimited without share capital
| BI S Department for Business CHFPOOO
Innovation & Sidlls 10/09 Version 2 0
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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)

England and Wales
(] wales
[] Scotland

(1 Northern ireland

ORegistered 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
Wales

For Welsh, Scottish or Northern
Ireland companies, 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

@ Registered office address
You must ensure that the address
shown in this section 1s consistent
with the situation indicated in

Street | 180 TOTTENHAM COURT ROAD Section AS
[ You must provide an address in
England or Wales for companies to
Post town ’ LONDON be registered in England and Wales
You must provide an address in
County/Region | Wales, Scotland or Northern Ireland
for companies to be registered in
Postcode Wit |t 7| P D Wales, Scotland or Northern Ireland
respectively
m Articles of association ®
| Please choose one opticn only and tick one box only ©For detalls of which company type
can adopt which model articles,
Option 1 I wish to adopt one of the following mode! articles in its entirety  Please tick please go to our website
only one box www companteshouse gov uk
[1  Pnvate hmited by shares
] Pavate imited by guarantee
(]  Public company
Option 2 | wish to adopt the following model articles with addiional and/or amended
provisions | attach a copy of the additional and/or amended prowvision(s) Please
tick only one box
[] Pnvate imited by shares
[  Prvate imited by quarantee
] Public company
Option 3 | wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articles®

Please tick the box below if the company’s articles are restncted

Ul

O Restricted company articles
Restricted company articles are
those containing prowvisien for
entrenchment For more detarks,
please go to our webstte
www companieshouse gov uk

CHFPOOO
10/09 Version 20
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual

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

Private companies must appoint at least one director who 1s an indmvidual Public compames must appoint at least

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

Secretary appointments ©

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Title*

Full forename(s)

Surname

Former name(s) &

9 Corporate appomntments
For corporate secretary
appointments, please complete
section C1-C5 instead of
section B

Additional appomntments

If you wish ta appoint more
than one secretary, please use
the ‘Secretary appointments’
continuation page

O Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years.
Marmed women do not need to give
former names unless previously used
for business purposes

Secretary’s service address @

Building name/number

Street

Post town

County/Region

Postcode

Country

|
|
|
:
rﬁrrr HEN

O Service address
Thus 15 the address that will appear
on the public record This does not
have to be your usua! residential
address

Please state ‘The Company's
Registered Office” of your service
address will be recorded in the
proposed company's register

of secretaries as the company’s
registered office

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

Signature o

| consent to act as secretary of the proposed company named m Section A1

Signature

Signature

X X

©S5ignature
The person named above consents
to act as secretary of the proposed
company

CHFPQ00

10/09 Version 20
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Application to register a company

Corporate secretary

ST

Corporate secretary appointments @

Please use this section to ist all the corperate secretary appointments taken
on formation

Name of corporate , LAWFIRM UK LTD
body/firm ‘

Bullding name/number | 2ND FLOOR, QUEENS HOUSE

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

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

must be a physical location for the

Street ’ 180 TOTTENHAM COURT ROAD

delwery of documents It cannot be
’ a PO box number {unless contaned

within a full address), DX number or

Post town J LONDON LP (Legal Post in Scotland) number

County/Reqgicn [

Postcode J w IT’_T‘I_FI—P’-DI_

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 €3 only
+ No Complete Section €4 only

EEA companies @

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

Where the company/ | ENGLAND AND WALES
firmn 15 registered ® |

OEEA
A full ist of countries of the EEA can
be found in our guidance
www companieshouse gov uk

©This 1s the register menticned in
Article 3 of the First Company Law

Drective {(68/151/EEC)
Registration number IO 4666118
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by | non-EEA

which 1t 1s govemed If applicable, please also give details of the register in which
it is entered (including the state} and its registration nurnber in that register

Legal form of the
corporate body
or firm

Governing law

the company/firm 1s

|
|
If apphcable, where l
|
|

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

registered ©
Registration number
Signature ©
| I consent to act as secretary of the proposed company named in Section A1 O Signature

Signature Signature The person named above consents

to act as corporate secretary of the

X /%S‘ ﬁ/ M%,ﬂ/g jﬁ"‘ftX~ proposed company
Lo Lonpy s fde Lol /
¥ ol Ty 1 t= et 4 /
CHFPO0O

10/09 Version 2 0
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Application to register a company

Director
m Director appointments @
Please use this section to list all the director appointments taken on formation  [@ Appontments
For a corporate director, complete Sections E1-E5 Private companies must appoint
at least one director who 1s an
Title* ’TVIR indnicdual Public compames must
appomt at least two directors, one of
Full forename(s) ’OLEG which must be an individual
Surname [DEGTYAREV © Former name(s)

Former name(s)®

Country/State of
residence ©® UK
Nationality lBRITISH

Date of birth WE W’"“l_ ’TI?’?I?

Business occupation T COMPANY DIRECTOR

{if any) @ ]

Please provide any previous names
which have been used for business
purposes In the last 20 years.
Married women do not need to give
former names unless previously used
far business purposes

O Country/State of residence
This 1s 1n respect of your usual
residential address as stated in
saction D4

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

Additional appointrnents

If you wish to appoint more than
one director, please use the ‘Director
appointments’ continuatton 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 namelnumberl SUITE 12, 2ND FLOOR, QUEENS HOUSE

O Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Street | 180 TOTTENHAM COURT ROAD

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

address will be recorded in the

Post town | LONDON proposed company’s register of
directors as the company’s registered

County/Reqion | office

Postcode | W ’TITI_FI—P_I_D F If you provide your residential
address here 1t will appear on the

Country | UK public record

Signature ©

| consent to act as director of the proposed company named in Section A1.

Signature Signature

X ﬁ/

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

CHFPOOO
10/09 Version 20
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Application to register a company

Director appointments @

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

Title*

Full forename(s)

-

Surname

-

Former name(s) @

Country/State of
residence ©

Nationality

Date of burth

S Y S i A

Business occupation |

(tf any) @

O Appointments
Private compariies must appoint
at least one director who 15 an
ndvidual Public companies must
appoint at least two directors, one of
which must be an indwidual

@Former nama(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1$ 1n respect of your usual
residential address as stated in
Section D4

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

Additional appointments

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

Director’s service address®

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

Building namelnumberl

Street

Post town

County/Region

Postcode

HEERERN

Country

O5ervice address
This 15 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’ of your service
address will be recorded in the
proposed company's regtster of
directors as the company’s registered
office

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

Signature ©

| consent to act as director of the proposed company named in Section A1

Signature

Signature

X X

0O Signature
The person named above consents
to act as director of the proposed
company

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

Corporate director

Corporate director appointments @

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

Name of corporate l

body or firm |

Building nameinumber|

Street

Post town

Postcode

[ TTTITrrT

|
|
|
County/Region l
|
|

Country

@ Additional appointments
i you wish to appoint more than one
corperate directar, please use the
‘Corporate director appointments’
contmuation page

Registered or principal address
This 15 the address that wil! appear
on the public record This address
must be a physical location for the
delivery of decuments It cannot be
a PQ box number {unless contaned
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

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

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

EEA companies @

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

Where the company/

firm 15 reqistered © |

Registration number ‘

Opea
A full ist of countries of the EEA can
be found i our guidance
www companieshouse gov uk

©This 15 the register mentioned in
Article 3 of the First Company Law
Directwe (68/151/EEC)

Non-EEA companies

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

Legal form of the

corporate body
or firm

If applicable, where

the company/firm 15
registered @

If apphcable, the

Governing law I
registration number

ONon-EEA
Where you have provided details of
the register (including state) where
the company o firm 1s registered,
you must also provide its number in
that register

Signature ©

| consent to act as director of the propesed company named in Section A1

Signature

Signature

X X

O Signature
The person named above consents
to act as corporate director of the
proposed company

CHFP0OO
10/09 Version 2 0




INO1

Apphication to register a company

Part 3 Statement of capital

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

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 15 in sterling, only complete Section F1 and then go to Section F4

Class of shares Number of shares &

(E g Ordinary/Preference etc }

Amount paid up on
each share @

Amount (if any) unpaid
on each share @

Aggregate nominal value ©

| ORDINARY 0 1 1000 |£ 1,000
| [ | E
| | | E

[ | | | E

| Totals| 1000 |£ 1,000

Share capital in other currencies

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

Currency

Class of shares Number of shares &

(E g Ordinary/Preference etc )

Amount {if any} unpaid
on each share @

Amount paid up on
each share @

Aggregate nominal value ®

r Totals
Currency
Class of shares Amount paid up on Amount {if any) unpaid Number of shares @ Aggregate nominal value o

(E g Ordinary/Preference etc ) each share @ on each share ©

-

Totals

Totals

Please give the total number of shares and total aggregate nominal value of
issued share capital

1000

Total number of shares

Total aggregate

nominal value ® £1,000

OTotal aggregate nominal value
Please list total aggregate values in
different currencies separately For
example £100 + €100 + $10 etc

@ Including both the nominal value and any
share premium

© Number of shares 1ssued multiphed by Continuation Pages

nominal value of each share

e If necessa
@ Total number of 1ssued shares in this class hag i

Please use a Statement of Capital continuation

CHFPOOO

10/09 Version 2 0
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Application to register a company

Statement of capital (Prescibed particulars of nights attached to shares)

Please give 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

EACH SHARE IS ENTITLED TO ONE VOTE IN ANY
CIRCUMSTANCES,

EACH SHARE IS ENTITILED PARI PASSU TO DIVIDEND
PAYMENTS OR ANY OTHER DISTRIBUTION,

EACH SHARE 1S ENTITLED PARI PASSU TO PARTICIPATE IN A
DISTRIBUTION ARISING FROM A WINDING UP OF THE
COMPANY

@Prescnibed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nights,
including nights that arise only n
certain arcumstances,

b paruculars of any rights, as
respects dividends, to participate
m a distribution,

¢ parmuculars of any rights, as
respects capital, to participate in a
distnbution (including on winding
up), and

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

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital {Prescribed
particulars of nghts attached

to shares)’ continuation page if
necessary

CHFPOOO

10/09 Version 2 0
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Application to register a company

Class of share

Prescribed particulars
o

O Prescribed particulars of rights
attached to shares
The particulars are
a particulars of any voting nghts,
ncluding nghts that anse only in
certain crcumstances,
particulars of any nghis, as
respects dividends, to participate
m a distribution, .
particelars of any nghits, as
respects capital, to participate in a
distribution {including on winding
up), and
d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

o

-

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
(Prescribed particulars 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 cormparies incorporating with share capital

Please complete the details below for each subscriber

The addresses wi! appear on the public record These do not need to be the

subscnbers’ usual residential address

Initial shareheldings
Please hst the company’s subscribers
m alphabetrcal order

Please use an 'Initial shareholdings’
continuation page if necessary

Subscriber’s details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount (if any) | Amount paid
unpaid

™ GLOBAL WORLD
INVESTMENTS LTD

ORDINARY

1000

GBP

£100

1000 0

Address

SUITE 12, 2ND FLOOR
QUEENS HOUSE

180 TOTENHAM COURT ROAD
LONDON, W1T 7PD

Name

Address

Name

Address

Name

Addres

Name

Address

CHFP0OOO
10/09 Version 2 0
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Application to register a company

Part4

Statement of guarantee

Is your company hmited by guarantee?
% Yes Complete the sections below
2 No Go to Part 5 (Statemant of comphance)

o1

Subscribers

Please complete this section if you are a subscrber of a company hmited by
guarantee The foliowing statement 1s being made by each and every parson
named below

I confirm that if the company i1s wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for
- payment of debts and liabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscrniber’s details

Forename(s) @

Surname @

Address @

Postcode

HEEEEEEN

Amount guaranteed ® ]

Subscniber's details

Forename(s) ©

Surname @

Address ®

Postcode |

HEEEEENE

Amount guaranteed ©® |

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

TP rrrrr

Amount guaranteed @ l

O Name
Please use capital letters

O Address
The addresses 1n 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 20
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Subscriber’s details

Forename(s} ©

Surname @

Address @

Postcode

rrrrrrr

Amount guaranteed ©® [

Subscriber’s details

Forename(s) ®

Surname @

Address ®

Postcode

HEEEEERE

Amount guaranteed © |

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode

rrrrrrr

Amount guaranteed ©@ |

Subscnber's detalls

Forename(s) @

Surname @

Address @

Postcode

HEEEEEEE

Amount guaranteed © |

Subscriber's details

Forename(s) @

Surname ©

Address @

Postcode

rrrrrrr

Amount quaranteed © ’

O Name
Please use capital letters

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

© Amount guaranteed
Any valid currency 1s permitted

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

CHFPOOO
10/09 Version 2 0
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Part 5 Statement of compliance

This section must be completed by all companies

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

+ No Go to Section H1 (Statement of compliance delivered by the
subscribers)
3 Yes Go to Section H2 (Statement of comphiance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section if the application 1s not delivered by an agent @ Statement of compliance

for the subscribers of the memorandum of asseciation delivered by the subscribers
Every subscriber to the

memorandum of association must
sign the statement of comphance

| confirm that the requirements of the Companies Act 2006 as to regstration
have been complied with

Subscniber's signature | Sanatre

X P X

Subscniber’s signature | Sinawre

X X

Subscriber’s signature | Sanatus

X X

Subscriber's signature | Snatwe

X X

Subscriber's signature | Ssnae

X X

Subscriber's signature | S

X X

Subscriber's signature | Sometue

X X

Subscriber's signature | Swdue

X X

CHFPOOO
10/09 Version 2 0
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Subscnber’s signature

_Stgnature

X

Subscriber's signature

Signature

X

Subscnber's signature

Signature

Subscnber’s signature

Stgnature

X

Continuation pages

Please use a ‘Statement of
comphance delivered by the
subscnbers” continuation page if
more subscribers need to sign

Statement of compliance delivered by an agent

Please complete this section if this application 15 delivered by an agent for
the subscnibers to the memorandum of association

Agent's name

Building name/number

Street

Post town

County/Region

|
|
|

Postcode

(rrrrrrr

Country

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature

Signature

X

CHFPODO
10/09 Version 2 0
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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
wvisible to searchers of the public record

Contact name
Company name Law Firm UK Ltd
Address 2nd Floor, Queens House
| 180 Tottenham Court Road
Post town London
County/Region

TWFWFVI—EWT

|ux

thone
Certificate

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

shown below

O At the registered office address (Given in Section AB)
U1 At the agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

0O Jf the name of the company 1s the same as one

already an 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 physscal locatton

They cannot be a PO Box number {unfess 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 inciuded

You have enclosed the correct fee

oo

ood

Please note that all information 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 15 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 adwvise you to
return 1t to the appropnate address below

For compamies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For compamies 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

ﬂ Further infermation

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@compameshouse 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 prowided free of charge by Companies House

CHFPOOO
10/09 Version 2 0




THE COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

OF

CITI GROUP DEVELOPMENT LTD

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

Name of each subscriber Authentication by each subscriber

GLOBAL WORLD INVESTMENTS LTD

A

Dated 16™ November 2011




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
CITI GROUP DEVELOPMENT LTD

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” includes ndividual insolvency proceedings in a junsdiction other than England and Wales or
Northern Ireland which have an effect similar to that of bankruptcy,
“chairman™ has the meaning given in article 12,
“chairman of the meeting” has the meaning given in article 39,
“Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act 2006), m so far as
they apply to the company,
“director” means a director of the company, and includes any person occupying the position of director, by
whatever name called,
“distnbution recipient” has the meaning given in article 31,
“document” includes, unless otherwise specified, any document sent or supplied in electronic form,
“electronic form” has the meaming given 1n section 1168 of the Companies Act 2006,
“fully paid” n relation to a share, means that the nominal value and any premium to be paid to the company n
respect of that share have been paid to the company,
“hard copy form” has the meaning given n section 1168 of the Companies Act 2006,
“holder” in relatien to shares means the person whose name 1s entered 1n the register of
members as the holder of the shares,
“instrument” means a document 1n hard copy form,
“ordinary resolution” has the meaning given 1n section 282 of the Compames Act 2006,
“paid” means paid or credited as paid,
“participate”, 1n relation to a directors” meeting, has the meamng given in article 10,
“proxy notice” has the meaning given in article 45,
“sharcholder” means a person who 1s the holder of a share,
“shares” means shares in the company,
“special resolution” has the meaning given 1n section 283 of the Compames Act 2006,
“subsidiary” has the meaning given in section 1159 of the Companies Act 2006,
“transmittee” 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 information 1n a visible form by
any method or combination of methods, whether sent or supplied in electronic form or otherwise
Unless the context otherwise requires, other words or expressions contained 1n these articles bear the same meamng as
in the Companies Act 2006 as 1n force on the date when these articles become binding on the company

Liability of members

2. The hability of the members 1s hmited 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, in conjunction with each other or as separate and
distinct undertakings, all or any of the following businesses

manufacturers, importers, exporters, agents, dealers {both wholesale and retail) m all articles of commercial,
manufactuning, personal and houschold use and consumption and 1n all kinds of raw materials, warehousemen, storage
contractors, shipping and forwarding agents, dealers in property and estates, property developers, property managers,
estate agents, insurance agents and brokers, financiers, financial agents and to act as nominee, trustee, agent, factor,
broker, executor, administrator, recerver for or otherwise on behalf of Compantes, Corporations, firms or persons,
builders, scaffolders, contractors, heating and ventilation engineers and contractors, refngeration engineers, specialists
and contractors, decorators, painters, bricklayers, speciahst carpenters, shuttening manufacturers and erectors, joiners,
public works contractors, plasterers, plumbers, electricians, shop front fitters, builders’ and decorators’ merchants, civil,
mechanical, constructional, agnicultural, consulting, heating, electncal and general engineers, welders, sheet metal
workers, blacksrmths, motor engineers, garage proprietors, car hire service, taxi proprietors and operators, travel agents,
tour operators, proprietors of vehicles and vessels of all kinds, 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 1n all their branches, propnetors of shops, cafes, clubs, hotels and restaurants,
catering contractors, dealers in foods and provisions of all kinds, wine and spirit merchants, hcensed victuallers,
butchers, grocers, greengrocers, fishmongers and poultry merchants, farmers, flonsts, horticultunsts, bakers,
confectioners, tobacconists, ironmongers, hardware merchants, dealers i plastics of all kinds, antique dealers, furniture
manufacturers and dealers, leather and fancy goods dealers, jewellers, radio television and electrical retailers, dealers
and repairers, toys, games and sports equipment dealers, photographers and dealers in all kinds of photographic maternal
and equipment, film producers and distnbutors, textile merchants, tailors, fashion designers, ladies and gentlemen's
outfitters, boot and shoe retailers, perfumery and cosmetic dealers, hairdressers, manufactunng and retail chemusts,
printers, publishers, stationers, advertising and publicity agents, public relations specialists, consultants, business
transfer agents and employment agents, computer operators' programmets and dealers, software developers, operators
and retailers, market research specialists, business advisors, mail order specialists, dyers and cleaners, dry cleaners,
proprictors of launderettes, excavation and demohtion contractors, plant hirers, scrap 1ron and waste merchants and to
carry on all or any of the said businesses, and provide services in connection therewith, either together as one business
or as separate and distinct busimesses, 1n any part of the world

{2) To carry on any other business which may scem to the Company capable of being convemently carried on n
connection with the above or calculated directly or indirectly to enhance the value of or render more profitable any of
the property or rights of the Company

(3) To apply for, purchase, register or otherwise acquire and protect and renew, whether in the United Kingdom or
elsewhere 1n any part of the world any patents, patent nghts, brevets dinvention, designs, concessions, secret processes,
trade marks, licences, and the hke and to alter, disclaim, modify, use and turn to account and to manufacture under or
grant licences or privileges n respect of the same, and to expend money 1n experimenting upon, testing or 1mproving
any such patents, inventions or rights

(4) To purchase, take on lease or 1n ¢xchange, hire or by any other means acquire and take options over any freehold,
leasehold or any other real or personal property and any rights or privileges which the Company may think necessary or
convenient for the purpose of 1ts busimess, 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 habilities of any
person or company carrying on or proposing te carry on any business which the Company 1s authonsed to carry on or
possessed of property suitable for the purposes of the Company or which can be carried on 1n conjunction therewith or
whtch 15 capable of being conducted so as directly or indirectly to benefit the Company

{6) To acquire an interest in, amalgamate with, or enter into partnership or into any arrangement with sharng profits,
co-operation, jomt venture, unton of terest or reciprocal concession with any person or company carrying on or
engaged in, or about to carry on or engage n, any business or transaction which 15 capable of being conducted so as
directly or indirectly to benefit the Company

(7) To enter into any arrangements with any governments or authorities supreme, local, municipal, or otherwise, or any
company or person that may seem conducive to the attainment of the Company's objects or any of them, and to obtamn
from any such government or authonity any nghts, charters, licences, privileges or concessions which the Company may
think it desirable to obtain, and to carry out, exercise and comply therewith

{8) To draw, make, accept, endorse, discount, execute, negotiate and 15sue promissory notes, bills of exchange, bills of
lading, warrants, debentures and other negotiable or transferable instruments

{9) To invest and deal with the moneys of the Company not immediately required 1n any manner, and to hold scll or
otherwise deal with any investments made

{10) To subscribe for, take, or otherwise 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 acquiring all or any of the property,
nghts and habilities of the Company, or for any other purpose which may appear likely to assist or bencfit the
Company, or for any other value of any property or business of the Company and to place or guarantee the placing of,
underwrite, subscribe for or otherwise acquire all or any part of the shares, debentures or other securitics of any such
company

(12) To advance and lend moncy or give credit, with or without sccunity to customers and others, to enter into
guarantees, contracts or indemmty and suretyships of all kinds, to receive money on deposit or loans and to become
secunity for any persons, firms or companies

(13) To rasse or borrow money in 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 security upon all or any of the property or
assets of the Company (whether present or future) including its uncalled capital, and also by a similar mortgage, hen,
charge or sccunty to secure and guarantee the performance by the Company of any obhgation or hability 1t may
undertake 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, formation and incorporation of the Company or to contract with any person, firm or company to pay the
same and to pay commussions to brokers and others for underwniting, placing, selling, or guaranteeing the subscription
of any sharcs, debentures or other secunities of the Company

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

(16)To subscribc to or support any chanitable object or any institution and to give pensions, bonuses, gratuities or
assistance to any person who 1s serving or has served the Company, whether as a director, employee or otherwise, and
his famuily and dependents, to make payments towards nsurance, and to cstablish, form and contribute to provident,
superannuation and other similar funds and trusts, associations, clubs, schools and other institutions 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 amounting to a reduction of capital of the
Company bc made except with the sanction for the time bemg required by law

(18) To procure the Company to be registered or recognised in any part of the world

(19)To act as agents or brokers and as trustees for any person, firm, or company, and to undertake and perform
subcentracts and also to 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 improve, develop, manage, grant nghts or pniviteges 1n respect of, construct, repair, let on lease or otherwise,
exchange, mortgage, charge, dispose of, sell, grant hcences 1n respect of, turn to account, grant options 1n respect of, or
otherwise dcal with all or any part of the property and rights 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
i portions for such consideration as the Company may think fit, and in particular for shares, debentures or securities of
any company purchasing the same

(22)To do all or any of the matters or things aforesaid 1n any part of the world and to do such matters or things either as
principals, agents, contractors or otherwise and by or through agents, contractors, or otherwise and either alone or 1n
comunction with others

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

And 1t 15 hereby declared that

(1) The objects specified 1n ¢ach sub-clause shall be regarded as independent objects, and they shall not be
hmited or restricted, except where otherwise expressed 1n such sub-clauses, by reference to or inference
from the terms of any other sub-clause or the name of the Company, but may be carried out n as full and
ample a manner and construed n as wide a sense as 1f each of the said sub-clauses defined the objects of a
separate and distinct company

{(n} The word "Company", except where used in reference to this Company, shall be deemed to include any
partnership or other body of persons, whether corporate or umncorporated, and whether incorporated,
registered, resident or domiciled 1n the Umited Kingdom or elsewhere




PART 3
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILAITIES

Directors’ general authorty
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 refram from taking, specified action
{2) No such special resolution 1nvalidates anything which the directors have done before the passing of the
resolution

Directors may delegate
6. (1) Subject to the articles, the directors may delegate any of the powers which are conferred on them under the
articles—
(a) to such person or committee,
(b) by such means (including by power of attorney),
(c) to such an extent,
(d) m relation to such matters or territories, 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 whele or pant, or alter its 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 applicable on those provisions of the articles which govern the taking of decisions by directors
(2) The directors may make rules of procedure for all or any commuttees, which prevail over rules derived from the
articles 1f 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 majority
decision at a meeting or a decision taken in accordance with article &
(2) If—

(a) the company only has one director, and

{b) no provision of the articles requires 1t 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

Unammous decisions

9. (1) A decision of the directors 1s taken i accordance with this article when all ehigible directors indicate to 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 in writing, copics of which have been signed by cach ehgible
director or to which each eligible director has otherwise indicated agreement in wnting

(3) References 1n this article to eligible directors are to directors who would have been entiiled to vote on the matter had
1t been proposed as a resolution at a directors’ meeting

{4) A decision may not be taken 1n accordance with this article 1f the eligible directors would not have formed a quorum
at such a meeting

Calling a directors’ meeting
10. (1) Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authonising the company sceretary (1f any) to give such notice
(2) Notice of any directors” meeting must indicate—
(a) 1ts proposed date and time,
(b) where 1t 1s to take place, and
(€} 1f 1t 15 anticipated that directors participating in the meeting will not be in the same place, how 1t 1s proposed
that they should commurnucate with each other duning the meeting
(3) Notice of a directors’ meeting must be given to cach director. but need not be in wniting
(4) Notice of a dircctors’ meeting need not be given to directors who waive their entitlement to notice of that meeting,
by giving notice to that effect to the company not more than 7 days afier the date on which the meeting 15 held Where



such notice 18 given after the meeting has been held, that does not affect the validity of the meeting, or of any business
conducted at 1t

Participation in directors’ meetings
11 (1) Subject to the articles, directors participate in a directors® meeting, or part of a
dircctors’ meeting, when—
(a) the meeting has been called and takes place in accordance with the articles, and
(b) they can each commumicate to the others any mformation or opimions they have on any particular item of the
business of the meeting
(2) [n determining whether directors are participating in a directors’ meeting, 1t 1s irrelevant where any director 1s or
how they communicate with each other
(3) If all the directors participating 1n a meeting are not 1n the same place, they may decide that the meeting 1s to be
treated as taking place wherever any of therm s

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

Chairing of directors’ meetings

13 (1) The directors may appoint a director to chair their meetings

(2) The person so appointed for the time being 15 known as the chairman

(3) The directors may terminate the chairman’s appeintment at any time

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

Casting vote

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

(2) But this does not apply 1f, i accordance with the articles, the chairman or other director 15 not to be counted as
participating in the decision-making process for quorum or voting purposes

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 1n which a director 18 interested, that director 1s not to be counted as
participating 1n the decision-making process for quorum or voting purposes
(2) But 1f paragraph (3) applies, a director who 15 interested 1n an actual or proposed transaction or arrangement with the
company 15 to be counted as participating 1n the decision-making process for quorum and voting purposes
(3) This paragraph applies when—
(a) the company by ordinary resolution disapplies the provision of the articles which would otherwise prevent a
director from being counted as participating 1n the decision-making process,
(b) the director’s interest cannot reasonably be regarded as likely to give rise to a conflict of interest, or
(c) the director’s conflict of interest arises from a permitted cause
(4) For the purposes of this article, the following are permutted 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 1ts subsidhanes,
(b) subscription, or an agreement to subscribe, for shares or other securities of the company or any of its
subsidianes, or to underwnite, sub-underwrite, or guarantee subscription for any such shares or securities, and
(c) arrangements pursuant to which benefits are made available to employees and directors or former employees
and directors of the company or any of its subsidiaries which do not provide special benefits for directors or
former directors
(5) For the purposes of this article, references to proposed dectsions and decision-making
processes include any directors’ meeting or part of a directors’ meeting
(6) Subject to paragraph (7), 1f a question anses at a meeting of directors or of a commuttee of directors as to the right of
a director to partictpate 1n the meeting (or part of the meeting) for voting or quorum purposes, the question tmay, before
the conclusion of the meeting, be referred to the chairman whose ruling mn relation to any director other than the
chairman 1s to be final and conclusive
(7) If any question as to the rnght to participate 1 the meeting (or part of the meeting) should arise in respect of the
chairman, the question 1s to be decided by a decision of the directors at that meeting, for which purpose the chairman 1s
not to be counted as participating n the meeting (or that part of the meeting) for voting or quorum purposes




Records of decisions to be kept
16. The directors must ensure that the company keeps a record, 1in wnting, for at least 10 years from the date of the
deciston recorded, of every unammous 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 decisions, and
about how such rules are to be recorded or communmicated to directors

APPOINTMENT OF DIRECTORS

Methods of appointing directors '
18. (1) Any person who 15 willing to act as a director, and 1s permitted by law to do so, may be appointed to be a
director—

(a} by ordinary resolution, or

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

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 Companies Act 2006 or 1s prohibited from
being a director by law,
(b) a bankruptcy order (s made against that person, |
(c) a composition 1s made with that person’s creditors generally n satisfaction of that
person’s debts,
(d) a registered medical practitioner who 1s treating that person gives a written opiion to the company stating that
that person has become physically or mentally incapable of acting as a director and may rematin so for more than
three months,
(e) by reason of that person’s mental health, a court makes an order which wholly or partly prevents that person
from personally exercising any powers or rights which that person would otherwise have,
() notification 1s received by the company from the director that the director 1s resigning from office, and such
resignation has taken effect in accordance with its terms

Directors’ remuneration
20. (1) Directors may undertake any services for the company that the directors decide
(2) Durectors are entitled to such remuneration as the directors determine—
(a) for their services to the company as directors, and
(b} for any other service which they undertake for the company
(3) Subject to the articles, a dircctor’s remuneration may—
(a) take any form, and
(b} include any arrangements 1n connection with the payment of a pension, allowance or gratuity, or any death,
sickness or disability benefits, to or 1n 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
recewve as directors or other officers or employees of the company’s subsidiaries or of any other body corporate 1n
which the company 1s interested

Directors’ expenses
21. The company may pay any reasonable expenses which the directors properly incur in |
connection with therr attendance at—
(a) meetings of directors or commuttees of directors, \
(b) general meetings, or
(<) separate meetings of the holders of any class of shares or of debentures of the company, or otherwise in
connection with the exercise of their powers and the discharge of their responsibihities in 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 its nominal value and any

premwm to be patd to the company 1n consideration for 1ts 1ssue

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

Powers to 1ssue different classes of share

23 (1) Subject to the articles, but without prejudice to the rights attached to any existing share, the company may 1ssue
shares with such nghts or restrictions as may be determined by ordinary resolution

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

Company not bound by less than absolute interests

24. Except as required by law, no person 1s to be recogmsed by the company as holding any share upon any trust, and
except as otherwise required by law or the articles, the company 1s not 1n any way to be bound by or recognise any
nterest 1n a share other than the holder’s absolute ownership of it and all the nights attaching to 1t

Share certificates
25 (1} The company must 1ssue each sharcholder, free of charge, with one or more certificates 1n respect of the shares
which that shareholder holds
(2) Every certificate must specify—
(a) in respect of how many shares, of what class, 1t 15 1ssued,
(b) the nominal value of those shares,
(c) that the shares are fully paid, and
(d} any distinguishing numbers assigned to them
(3) No certificate may be 1ssued in respect of shares of more than one class
(4) If more than one person holds a share, only one certificate may be 1ssued 1n respect of 1t
(5) Certificates must—
(a) have affixed to them the company’s commeon seal, or
(b) be otherwise executed tn accordance with the Compamies Acts

Replacement share certificates

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

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

{a) may at the same time exercise the right to be 1ssued with a single certificate or separate certificates,
(b} must return the certificate which 1s to be replaced to the company 1f it 1s damaged or defaced, and
{(c) must comply with such conditions as to evidence, indemmty and the payment of a

reasonable fee as the directors decide

Share transfers

27. (1) Shares may be transferred by means of an instrument of transfer 1n 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 registering any instrument of transfer or other document relating to or affecting the title
to any share

(3) The company may retain any instrument of transfer which 1s registered

(4) The transferor remains the holder of a share until the transferce’s name 1s entered 1n the register of members as
holder of it

(5) The directors may refuse to register the transfer of a share, and f they do so, the 1nstrument of transfer must be
returned to the transferes with the notice of refusal unless they suspect that the proposed transfer may be fraudulent

Transmission of shares

28. (1) If title to a share passes to a transmuttee, the company may only recogmse the

transmittee as having any title to that share

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




(b) subject to the articles, and pending any transfer of the shares to another person, has the same nghts as the
holder had
(3) But transmittees do not have the rght to attend or vote at a general meeting, or agree to a proposed wrntten
resolution, in respect of shares to which they are entitled, by reason of the holder’s death or bankruptcy or otherwise,
untless they become the holders of those shares

Exercise of transmittees’ rights

29. (1) Transnuttees who wish to become the holders of shares to which they have become entitled must notify the
company in wrniting of that wish

(2) If the transnuttce wishes to have a share transferred to another person, the transmittee must execute an istrument of
transfer in respect of it

(3) Any transfer made or executed under this article 1s to be treated asif it were made or

executed by the person from whom the transmittee has denved nghts in respect of the share, and as 1f the event which
gave rise to the transmission had not occurred

Transmittees bound by prior notices

30. If a notice 1s given to a shareholder 1n respect of shares and a transmittec 1s entitled to those shares, the transmittee
1s bound by the notice 1f 1t was given to the shareholder before the transmittec’s name has been entered 1n the register of
members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

31 (1) The company may by erdinary resolution declarc dividends, and the dircctors may decide to pay intenm
drvidends

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

{3) No dividend may be declared or paid unless 1t 15 1n accordance with sharcholders’ respective rights

(4) Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or the terms on which shares
are 1ssued, specify otherwise, 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 intentn dividend may be paid on shares carrying
deferred or non-preferred nghts if, at the time of payment, any preferential dividend 1s 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 distribution justify the payment

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

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

Payment of dividends and other distributions
32. (1) Wherc a dividend or other surm which 15 a distribution 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 society account spectfied by the distibution recipient either in wnting or as the
directors may otherwise decide,
{(b) sending a cheque made payable to the distribution recipient by post to the distribution recapient at the
distribution recipient’s registered address (1f the distnbution recipient 1s a holder of the share), or (in any other
casc) to an address specified by the distrbution recipient either in wniting 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 distnbution
recipient has specified either 1n writing or as the dircctors may otherwisc decide, or
(d) any other means of payment as the directors agrec with the distnbution recipient either 1n writing or by such
other means as the directors decide
(2) In the articles, “the distnibution recipient” means, 1n respect of a share n respect of which a dividend 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 1n the register of members, or
{c) 1f the holder 15 no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmuttee

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 provistons 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 in 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 drvidend or other sum 1nto a separate account does not make the company a trustee m
respect of 1t
(3) If—
(a) twelve years have passed from the date on which a dividend or other sum became due for payment, and
(b) the distnbution recipient has ot claimed 1t,
the distnbution recipient 1s no longer entitled to that dividend or other sum and 1t ceases to remain owing by the
company

Non-cash distributions
35, (1) Subject to the terms of 1ssue of the share 1n question, the company may, by ordinary resolution on the
recommendation of the directors, decide to pay all or part of a dividend or other distributton payable mn respect of a
share by transferring non-cash assets of equivalent value (including, without limitation, shares or other securities 1in any
company)
(2) For the purposes of paying a non-cash distnbution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distnbution—
(a) fixing the value of any assets,
(b) paying cash to any distribution recipient on the basis of that value 1n order to adjust the rights of recipients, and
(c) vesting any assets in trustces

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

CAPITALISATION OF PROFITS !

Authority to capitalise and appropriation of capitalised sums
37. (1) Subject to the articles, the directors may, 1f they are so authortsed by an ordinary
resolution—
(a) decide to capitahse 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 credit of the company’s share premium
account or capital redemption reserve, and
(b) appropnate any sum which they so decide to capitahse (a “capitalised sum”) to the persons who would have
been entitled to 1t 1f 1t were distributed by way of dividend (the “persons entitled™) and in the same proportions
(2) Capitahised sums must be apphed—
(a) on behalf of the persons entitled, and
(b) n the same proportions as a dividend would have been distributed to them
(3} Any capitalised sum may be appled 1n paying up new shares of a nominal amount equal to the capitalised sum
which are then allotted credited as fully paid to the persons entitled or as they may direct
(4) A capitahised sum which was appropriated from profits available for distribution may be applied in paying up new
debentures of the company which are then allotted credited as fully paid to the persens entitled or as they may direct
(5) Subyject to the articles the directors may—
(a) apply capitalised sums 1n accordance with paragraphs (3) and (4) partly 1n one way and partly 1n another,
(b} make such arrangements as they think fit to deal with shares or debentures becoming dstributable 1n fractions
under this article (including the 1ssuing of fractional certificates or the making of cash payments), and
(c) authorise any person to enter into an agreement with the company on behalf of all the persons entitled which 1s
binding on them in 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 right to speak at a general meeting when that person 1s 1n a position to
communicate to all those attending the meeting, dunng the meeting, any infermation or opintons which that person has
on the business of the meeting
(2) A person 1s able to exercise the nght to vote at a gencral meeting when—

(a) that person 15 able to vote, during the meeting, on resolutions put to the vote at the meeting, and

(b) that person’s vote can be taken into account 1n determiming whether or not such

resolutions are passed at the same time as the votes of all the other persons attending the meeting
(3) The directors may make whatever arrangements they consider appropnate to enable those attending a general
meeting to exercise their nghts to speak or vote at 1t
(4) In determuming attendance at a general meeting, 1t 1s immaterial whether any two or more members attending 1t are
n the same place as each other
(5) Two or more persons who are not in the same place as each other attend a general meeting 1f their circumstances are
such that 1f they have (or were to have) nghts to speak and vote at that meeting, 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 15 to be transacted at a general meeting 1f the
persons attending 1t do not constitute a quorum

Chairing general meetings
40. (1) If the directors have appointed a chairman, the chairman shall chair general meetings 1f present and willing to do
S0
(2) If the directors have not appointed a chairman, or if the chairman 1s unwilling to chair the meeting or 1s not present
within ten minutes of the time at which a meeting was due to start—

(a) the directors present, or

(b} (f no directors are present), the meeting,
must appoint a director or shareholder to chair the meeting, and the appointment of the ¢chairman of the meeting must be
the first business of the meeting
(3) The person chairing a meeting 1n accordance with this article 1s 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 pernit other persons who are not—

(a) shareholders of the company, or

(b) otherwise entitled to exercise the rights of sharcholders 1n 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 time at which the meeting was due to start
do not constrtute a quorum, or 1f during a meeting a quorum ceases to be present, the chairman of the meeting must
adjourn 1t
(2) The chairman of the meeting may adjourn a general meeting at which a quorum 15 present 1f—
(a) the meeting consents to an adjournment, or
{b) 1t appears to the chairman of the meeting that an adjournment 1s necessary to protect the safety of any person
attending the meeting or ensure that the business of the meeting 15 conducted m an orderly manner
{3) The chairman of the meeting must adjourn a general meeting 1f directed to do so by the meeting
{4) When adjourning a general meeting, the chairman of the meeting must—
{a) either specify the time and place to which 1t 1s adjourned or state that 1t 1s to continue at a time and place to be
fixed by the directors, and
{b) have regard to any directions as to the time and place of any adjournment which have been given by the
meeting
(5) If the continuation of an adjourned meeting 1s to take place more than 14 days after 1t was adjourned, the company
must give at least 7 clear days’ notice of 1t (that 1s, excludmg the day of the adjourned meeting and the day on which the
notice 15 given)—
{a) to the same persons to whom notice of the company’s general meetings 1s required to be given, and
{b) contaimng the same information which such notice 1s required to contain
(6) No busingss 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
m accordance with the articles

Errors and disputes

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

meeting except at the meeting or adjourned meeting at which the vote objected to 15 tendered, and every vote not
disallowed at the meeting 15 vahd

(2) Any such objection must be referred to the chairman of the meeting, whose dectsion is final

Poll votes
45. (1) A poll on a resolution may be demanded—
(a) in 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 night to vote on the resolution, or
(d) a person or persons representing not less than one tenth of the total voting rights of all the sharcholders having
the right to vote on the resolution
{3) A demand for a poll may be withdrawn 1f—
(a) the poll has not yet been taken, and
(b) the chairman of the mecting consents to the withdrawal
{4) Polls must be taken immediately and 1n such manner as the chairman of the meeting directs

Content of proxy notices

46. (1) Proxies may only validly be appointed by a notice in wnting (a “proxy notice™)

which—
(a) states the name and address of the sharcholder appointing the proxy,
(b) 1dentifies the person appointed to be that shareholder’s proxy and the general meeting in relation to which that
person 1s appointed,
(¢) 1s signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated 1n such manner as the
directors may determine, and
(d) 15 delivered to the company in accordance with the articles and any instructions contained 1n the notice of the
general meeting to which they relate

(2) The company may require proxy notices to be delivered 1n a particular form, and may

spectfy different forms for different purposes

(3} Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy 1s to abstain from

voting) on one¢ or more resolutions

{4} Unless a proxy notice indicates otherwise, it must be treated as—
(a) allowing the person appointed under 1t as a proxy discretion as to how to vote on any ancillary or procedural
resolutions put to the meeting, and
(b) apponting that person as a proxy 1n relation to any adjournment of the gencral meeting to which 1t relates as
well as the meeting 1tself

Delivery of proxy notices

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

(2} An appoimntment under a proxy notice may be revoked by delivering to the company a notice in wrniting given by or
on behalf of the person by whom or on whose behalf the proxy notice was given

(3} A notice revoking a proxy appointment only takes effect 1f 1t 1s delivered before the start of the meeting or adjourned
meeting to which it relates

(4) If a proxy notice 1s not executed by the person appointing the proxy, 1t must be accompanied by wnitten evidence of
the authonity of the person who executed 1t to execute 1t on the appomtor’s behalf

Amendments to resolutions

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




(b) the proposed amendment does net, in the reasonable optnion of the chairman of the meeting, matenally alter
the scope of the resolution
(2) A special resolution to be proposed at a general mecting may be amended by ordinary resolution, 1f—
(a) the charrman of the meeting proposes the amendment at the general meeting at which the resolution s to be
proposed, and
(b) the amendment does not go beyond what 1s necessary to correct a grammatical or other non-substantive error in
the resolution
(3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution 15 out of
order, the chairman’s error does not invalidate the vote on that resolution

PART 6
ADMINISTRATIVE ARRANGEMENTS

Means of commumication to be used

49, (1) Subjcct to the articles, anything sent or supplied by or to the company under the articles may be sent or supphed
10 any way in which the Companics Act 2006 provides for documents or information which are authonsed or required
by any proviston 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 supplied 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 time being

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

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

No right to inspect accounts and other records

51. Except as provided by law or authonsed by the directors or an ordinary resolution of the company, no person 1s
entitled to inspect any of the company’s accounting or other records or documents merely by virtue of being a
sharcholder

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 its subsidiaries (other than a director or former director or shadow director) 1n connection with the
cessation 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 indemmified out
of the company’s assets against—
(a) any habihty incurred by that director 1n connection with any negligence, default, breach of duty or breach of
trust in relation to the company or an associated company,
(b) any hability incurred by that director 1n connection with the activities of the company or an associated
company 1n its capacity as a trustee of an occupational pension scheme (as defined in section 235(6) of the
Companies Act 2006),
{c) any other laability incurred by that director as an officer of the company or an associated company
(2) Thus article does not authonse any indemmity which would be prolmbited or rendered void by any provision of the
Compantes Acts or by any other provision of law
(3) In this article—
(a) companies are associated 1f one 15 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 purchasc and maintain insurance, at the expense of the company, for the benefit of
any relevant director in respect of any relevant loss
(2) In this article—
(a) a “relevant director” means any director or former director of the company or an associated company,
(b) a “relevant loss™ means any loss or liability which has been or may be incurred by a relevant director 1n
connection with that director’s duties or powers i relation to the company, any associated company or any
pension fund or employees” share scheme of the company or associated company, and
(c) compamies are associated 1f one 1s a subsidary of the other or both are subsidiaries of the same body corporate




