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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8112958

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

THE EXCHANGE LAB HOLDINGS LIMITED

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

Given at Companies House on 20th June 2012
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Section 9 of the
Companies Act 2006
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Application to register a company
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531534100

A fee 1s payable with this form.
Please see 'How to pay' on the last page

v

What this form is NOT for
You cannot use this form to register j
a Imited liabiity partnership To do
this, please use form LL INO1

What this form s for
You may use this form to register a
pnvate or public company

WEDNESD

i

20/06/2012
COMPANIES BOUSE

Part 1

Company details

Company name

To check If a company name 15 available use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

[ Piease show the proposed company name below

Proposed company
name in full €@

For official use

[The Exchange Lab Holdings Limited

|
gl lzlalslsl

>

Filling 1n this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or ndicated by *

Duplicate names

Duphcate names are not permitted
A list of registered names can

be found on our website There
are vanous rules that may affect
your choice of name More
information on this is available in
our guidance booklet GP1 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

[x] Iconfirm that the proposed company name contains sensitive or restrcted
words or expressions and that approval, where appropnate, has been
sought of a government department ar other specified body and | attach a

copy of their response

Company name restnctions

A list of sensitive or restricted
words or expressions that require
consent can be found in our
guidance booklet GP1 at

www comparieshouse 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

[ ] 1 confirm that the above proposed company meets the conditions for
exemptian from the requirement to have a name ending with ‘Limited’,

'‘Cyfyngedig’ or permitted alternative

Name ending exemption

Only private companies that are
limited by guarantee and meet cther
specific requirements are eligible

to apply for this For mere details,
please go to our website

www companieshouse gov uk

Company type ©

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

(] Public imited by shares

[x] Private imited by shares

(] Private imited by guarantee

[J Pnvate unimited with share capital
(] Pnvate unlimited without share capital

Company type

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

www companieshouse gov uk

AR

#8

Innovation & Sialls

BIS

Department for Business

CHFPO25
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INO1

Application to register a company

Situation of registered office @

Please tick the appropnate box below that describes the situation of the
proposed registered office (only cne box must be ticked)

[x] England and Wales
(] wales

] Scotland

(] Northern Ireland

€ Regtstered office
Every company must have a
registered office and this 1s the
address to which the Registrar will
send correspondence

Faor Engtand and Wales compantes,
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

Buillding name/number| 10

Street |Norw:|.ch Street
|
Post town l London
County/Region |
potoie [ [< [+ 5] (]2 o

© Registered office address
You must ensure that the address
shown In this section I1s consistent
with the situation indicated In
section AS

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

You must provide an address in
Wales, Scotland or Northern Ireland
for companies tc be registered in
Wales, Scotland or Northern Irefand
respectively

Articles of association ©

' Please choose one option only and tick one box only

Option 1 [ wish to adopt one of the following model articles in its entirety Please tick
only one box
[] Pnvate imited by shares
L] Prvate imited by guarantee
]  Public company

Option 2 I wish to adopt the following model articles with addionat and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
[x] Prvate imited by shares
[] Prvate imited by guarantee
[ 1 Public company

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

articles to this apphication

© For details of which company type
can adopt which model articles,
please go tc cur website
www companieshouse gov uk

Restricted company articles ©

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

[

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

CHFP025
05112 Version 5 0




INO1

Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an indiidual

For prvate companies the appointment of a secretary 1s optional, however, 1f you do decide to appoint a company
secretary you musi provide the relevant details Public companies are required 1o appoint at least one secretary

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

For a secretary who Is an individual, go to Section B1, For a corporate secretary, go to Section C1; Fora
director whe is an individual, go to Section B4, For a corporate director, go to Section E1.

Secretary appointments ©@

Please use this sechon 1o Yist all the secretary appomtments taken on formation
For a corporate secretary, complete Sections C1-CS5,

Title *

=

Full forename(s)

Surname

|

Former name(s) ©

|
-

€ Corporate appointments

For corporate secretary
appointments, please complete
section C1-C5 instead of
sechon B

Additional appointments

If you wish to appomnt mare
than one secretary, please use
the 'Secretary appomtments’
continuation page

Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years

Married women do not need {o give
former names unless previously used
for business purposes

B2,

Secretary's service address ©

Building name/number|

Street i—*
|
Post town 17
County/Region |
Postcode T rrrrr
Country l

Service 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’ if your service
address will be recorded In the
proposed company's register

of secretanes as the company's
registered office

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

Signature O

l | consent to act as secretary of the proposed company named in Section A1,

Signature

Signature

X X

Signature

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

CHFP025
05112 Version 50




INO1

Application to register a company

Corporate secretary

Corporate secretary appointments ©

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

Name of corporate
body/firm

Building name/mumber

Street

Post town

County/Region

Postcode

HEEEEREE

Country

© Additional appointments
If you wish to appoint rmore than one
corporate secretary, please use the
'‘Corporate secretary appointments’
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
delivery of documents It cannot be
a PO box number (unless contained
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 corporate secretary registered within the European Economic Area (EEA)?
2+ Yes Complete Section C3 only
+ Ne Complete Section C4 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/ l

firm 1s registered ©

|

Registration number

© EEA
A full hst of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

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

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed If applicable, please also give detasls of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the companylf irm s
tegistered ©@

Registration number

|
|
-
|
|
|

@ Non-EEA
Where you have provided details of
the register (Including state) where
the company or firm 1s registered,
you must also provide Its number in
that register

Signature ©

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

Signature

Sinature

X X

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

CHFP025
05/12 Version 5 ¢
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Applicauon to register a company

director

pi )

Director appointments ©

Please use IMs secton 1o list all the director appamtments takhen on fonmation
For a corporate director, complete Sectiens E1-ES

Tle ” ‘ Mr

Fuli forename(s)

{dames Douglas

Surname l Mitxken

Former name(s) © ] T T A

Counf.’yISIa!egf o Ca.n;d: —_— Tt
residence © .
Nauonamy ‘Canac‘ 1an

Date of birth { [ {"‘1— [;“2' Fl {y g I,,_,‘ [. .

Business occupaucn

[Managlng Director ,
(fany} O

|

@ Appontmaents

Pnvatz companias inust appoml

at least one dirgclor wiho s an
ndnndual Pubhc companies mus!
appoint at leas! two directors, one of
which musi be an mdividual

€ Former namels)

Please provide any prévious names
which have been usead lfor business
purposes in the last 20 years

Mamed women do not need la gve
{ormet namas unless previously used
for business purposes

© CountryiState of residence

This 15 10 respect of your usuat
roskdentral address as stated n
sechion DA

@) Business occupation

i your have a business ootupauon
please entar here If you do noll
pleasa lcave blank

Additonal appowntments

1 you wish to appoint more than

one drecior please use the ‘Director
appoiniments’ continuation page

.

B

Director's service address ©

Please compiete the service adoress below You must also il in the dueclor's
usual residentizl address in Sechon D4

Building name/number| 119 .,

e e e e e - —

l Spadina Aveaue

e

Sireet

© Scrvice address

This is the addeess that will appear
on da public recors Trus does not
have 1o be your usual residental
address

Please state 'The Company's
Regisiered Otffice’ if your service
address wll be recorded n the

Tt T T - - - proposed company's register of
Post town {‘ oront o drectors as the company's registered
R e T T T T office
CountyiRegion [
e = —— f—— 1i you prowvide yous iesidential
Posicode l 14 | 5 1V ! { [ l [ aderess here 1t wil appear on the
,,,,,, — [ U U U U e e m————, pubhc record
Country ( anada
m Signature 0 -
i t consent io act as o:reclor of the proposed company named in Section A1 (0" Signature

Signature Sgnature

The person named above CONSENIS
{0 act as arucror of tha pioposes

TOT BTy —

CHESOS )
a5t Ve son 50




INO1

Application to register a company

Director

Director appointments ©

Please use lhis seclion to hist all {he director appoinimenis laken on formation
For a corporate director, complete Sectlons E1-E5.

Title * l Hr
Full {orename(s) [;Tl\othy John

Surname Iwebs ter

-

lEnqlcmd

Former name(s) ©

Country/Stale of

o

2]

Appointments

Prrvate companles must appolnt

at teasi one director vho is an
Indiidual, Public companies must
appoini at least two dreclors, ono of
which mus| be an Individual

Former name(s)

Plaaso provide any previous names
which have been used for business
purpesos In the fasl 20 years

thamied wwomen do not need (0 gve
former names unless previously used
for business puiposes

resdence © ® Country!State of residence
—— e e e e ——— This ts In respect of your usual
Nationalily ' Braitish residential addiess as slated in
- -— - Saclion D4
Date of birth Fo s o= [rfofr{~
; . | © Business occupation
Business occupation [n 1rector i you have a businoss occupalion,
(f any) o e piease enler here If you do not,
l please leave blank.
Additional appointments
If you wash to appoint mote than
ong direcior, please use the ‘Director
appomniments’ conbinuation page
D2 Director's service address ©

Pleasa complete the service address balow You must also fill in the director's
usual residential address in Section D4,

Building nameinumberb( U w

Street 11 LeerrToad GRANVILLE  Zop - -
— _
Post fown London

CountyfRegion | 4

Postcode l E I—_.I—:I—I—r—l_{_ B s

Counlry I England

[© Sorvice addross

This is tha address that vl appear
on the public record This does not
have to be your usual residental
addrass

Pleaso sfate 'The Company's
Registered Offica’ if your service
addrass vall be recarded in the
proposed company’s registet ol
directors as the company’s regislered
office

Il you provide your residental
addross hertea # vall appear on the
puble recoid

D3]

Signature ©

| 1 consent to act as director of the proposed company named In Seclion A1.

Signalure Synalure

X K

s

Slgnature

The person named above consents
(o act as dwector of the proposed
company

CHFPO75
05112 Versun 5 0




Corporate director

INO1

Application to register a company

Corporate director appointments ©

’PTease use this section to list all the corporate directors taken on formation

Name of corporate
body or firm

-
-

Building name/number

—

Street f
’7
Post town ’——
County/Region (
Postcade rrrrrrr
Country r

© Additional appointments
If you wish to appont more than one
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principal address
Thus 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contained
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 corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
2 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 n that register

Where the company/
firm 1s registered ©

-
—

© EEA
A full hst of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

© This is the register mentioned In
Article 3 of the First Company Law

Directive (68/151/EEC
Registration number F irective ( )
Non-EEA companies
Piease give detalls of the legal form of the corporate body or firm and the law by | € Non-EEA

which it 1s governed 1f applicable, please also give details of the register in which
it 1s entered {(Including the state} and its registration number in that register

Legal form of the
corporate body
or firm

-
—

Goverring law

-

If applicable, where
the company/firm 1s
registered @

|
-

If applicable, the
registration number

Where you have provided details of
the register (inciuding state) where
the company or firm 1S registered,
you must also provide its number 1n
that register

B

Signature ©

llT:onsent to act as director of the proposed company named in Section A1,

© Signature
The person named above consents

Signature Signature 10 act as corporate director of the
X X proposed company
CHFP025

05112 Version 50




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
2 Yes Complete the sections below
2 No Goto 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 Is in sterling, only complete Section F1 and then go to Section F4

Class of shares Amount paid up on Amount (f any) unpaid Number of shares € ‘ Aggregate nominal value €
(E g Ordinary/Preference etc ) each share € on each share €
|Ord1nary | £1 OO[ £0 00 [ 2 |£ 2.00
| | | | £
| | | | E
B | | | E

Totals ‘ 2 |£ 2 o0
m Share capital in other currencies

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

Currency

Class of shares Number of shares € Aggregate nominal value €

(E g Ordinary/Preference efc )

Amount paid up on
each share

| | |
| | | }

| Totals

Amount (if any) unpaid
on each share @

Currency

Amount paid up on
each share €p

| | |
| | |
|

Class of shares Number of shares € Aggregate nominal value €

(E g Ordnary/Preference efc }

Amount (if any) unpaid
on each share €

|
|
|
|

|

|

I,

Totals

Totals
Please give the total number of shares and total aggregate nominal vaiue of © Total aggregate nominat value
issued share capital Please Iist total aggregate values in
different currencies separately For
Total number of shares 2 example £100 +€100 + $10 etc
Total aggregate
£2
nominal value @
@ Including both the nominal value and any © Number of shares 1ssued multiplied by Contmuation Pages
share premitm nominal value of each share Please use a Statement of Capital continuation
€ Total number of 1ssued shares in this class page if necessary
CHFP025

05/12 Version 5 0




INO1

Application to register a company

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

Please give the prescnbed 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 shares

Prescribed particulars
L 1]

Each Ordinary Share carries one vote. The Ordinary
Shares carry the right to participate equally in
any distributions, as respects dividends and as
respects capital (including on a winding up) and
are not redeemable

€ Prescnibed particulars of nights

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to paricipate
In a distnbution,

¢ particulars 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 hable 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 ora
‘Statement of Capital (Prescnbed
particulars of nghts attached

to shares)' continuation page If
necessary

CHFP025
05/12 Version 50




INO1

Application to register a company

Class of share

Prescribed particulars

© Pre

a

eac

atta
pag

scribed particulars of nghts

attached to shares

The particulars are

particulars of any voting nghts,
including nghts that anse only in
certain circumstances,
particulars of any nghts, as
respects dividends, to participate
in a distnbution,

particulars of any nights, as
respects capital, to participate in a
distnbution (including on winding
up), and

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 of conditions relating
to redemption of these shares

A separate table must be used for

h class of share

Continuation pages
Please use a 'Statement of capital
(Prescribed parhiculars of nghts

ched to shares)' continuation
e if necessary

CHFP025

05/12 Version 50
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Application 1o register a company

IS

5. Initial shareholdings
This seclion should only be compieted by companies incorporating with share capital Initial sharcholdings
y b y P P 9 P Please list the conpany’s subscubers
Pleaso complete the detals below for each subscrber in alphabatical order
Please use an 'Inibal shareholdings'
The addresses will appear on the public record These do noi need to be the contmuation page if necassary "
subscnbers' usual residenbal address
Subscnbofsde:ialls Class of share Number of shares | Currency Nomunal value of JAmount {f any;" Amount pard
each share unpaid
¥ James Douglas Aitken |Ordinary 1(¢ 1.00 0 oo 1 00
Address T -
119 Spadina Avenue
Torontoc M5V 2L1 -
Canada
0 Timothy John Webster |[Ordinary 1€ 1.00 ¢ 00 1 00
P i W T Y [ S
34 MHYEST Road LA GEAMILLEIROAD
London w L
E17 48% g%
UK
Hara
pows T B -
Hoa
Addess Teo T T T e
ftzra
Adraat - T R -

CHFPO25

o
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INO1

Application to register a company

Part 4 Statement of guarantee

Is your company limited by guaranteg?
2 Yes Complete the sections below
+ No Goto Part 5 (Statement of compliance)

Subscribers

Please complete this secticn if you are a subscriber of a company imited by
guarantee The following statement 1s being made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and llabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscnber's details

Forename(s) €@ I

Surname @ |

Address @ |

|
Postcode T rrrrnr

Amount guaranteed OI

Subscnber's details

Forename(s) € [

Surmname @ I

Address © r

|
Postcode (T rrrrrir

Amount guaranteed Ol

Subscnber's details

Forename(s) @ |

Surname @ l

Address © r

|
Postoode (rrrrrri

Amount guaranteed 0|

© Name
Please use capital letters

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

€ Amount guaranteed
Any valid currency 1s permuitied

Continuation pages
Please use a ‘Subscnbers'
continuation page If necessary

CHFF025
0512 Version 50




INO1

Application to register a company

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode

HEEEEEEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode

HEEEREEEE

Amount guaranteed €

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode

HEEEENEE

Amount guaranteed ©

Subscriber's details

Forename(s)©®

Surname €@

Address ©

Postcode

HEEEEEEN

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode

EEEEEEEN

Amount guaranteed ©

€ Name
Please use capital letters

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

€© Amount guaranteed
Any vald currency 1s permitted

Continuation pages
Please use a 'Subscnbers'
continuation page if necessary

CHFP025
05/12 Version 5 0
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Applicabion to register a company

Part 5

Statement of compliance

Fi'hls section must be completed by all companies

is the apphication by an agent on behalf of all the substribers?

2+ No Goio Section H1 (Statement of compliance delivered by the
subscnbers)

3 Yes Go to Section H2 (Statement of comphance delivered by an agent)

Statement of comphiance delivered by the subscnbers @

Piease complete this section if the application 1s not delvered by an zgent
for the subscnbers of the memorandum of association

€ Statement of compliance
delivered by the subscnbers
Every subscnber io lhe
memorandum of assocaton musl

1 confirm that the requirements of the Companies Act 2006 as to registration
nave bzen comphed with

sign the siztement of comphance

Subscriber's signature | Sgrate
X e

e

Subscnber's signature | Sanawre

X

Subscribers signature | Sgnatuce

X

Subscriber's signature | Swanatre

X

Subscriber's signature | Sgnatue

X

Subscroer's signature | Signatre

K

Subscnber’s signature | Sgoature

X

Subscnber's signature | Sgnature

K

CHFPO25
gaHz verssion 50
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INO1

Application to register a company

Part 5

Statement of compliance
ITT\Is section must be completed by all companies.

Is the application by an agenl on behalf of ali the subscnbers?

<% No Goto Section H1 (Stalement of compliance delivered by the
subscnbers)
2 Yes (oo Section H2 (Statement of compliance delivered by an agent).

Statement of compliance delivered by the subscribers @

 Plcase complele this seclion If the application is not delivered by an agent
for the subsenbers of the memorandum of assoclation

1 confim that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscriber's signature

H;S—anﬂmle

ht

éubscnber‘s signalure

Signa'ure

X

éubscnber’s signalure

Subscaber’s sig-;nature

Subscriber's signature

Subscnber's signalure

Signalure

X

Sgnaluce

R

] Synalure

K

Signalure

X

Subscriber's signature

Signatura

b

Subscriber's signalure

Synature

X X

© Statement of compliance
delivered by the subscribers
Every subscnbar {o the
metnorandum of assocaton must
sign the statemend of compliance

GHFPO25
o2 Version 50




INO1

Application to register a company

Subscriber's signature

Signature

X

Subscriber's signature

Signature

X

Subscriber's signature

Signature

X

Subscrber's signature

Signature

X

Continuation pages

Please use a 'Statement of
compliance delivered by the
subscnibers' continuation page if
more subscribers need to sign

Statement of compliance delivered by an agent

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

Agent's name

Building namelnumber|

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

CHFP025
05/12 Version 50
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Application to register a company

Wresenter information

n Important information

You do net 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

|°°"t‘"’°‘"“'“° Benjamin Morgan

| Company name

Macfarlanes LLP

Addess 20 Cursitor Street

Past town

‘ CountyRegon  [,ondon

e fefefafal Tafefr

} County UK

|DX DX No: 138 Chancery Lane

Teleprone 444 (0)20 7831 9222

Certificate

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

shown below

(] Atthe registered office address (Given in Section AB)
[ Atthe 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.

L] You have checked that the proposed company name s
available as well as the varicus rules that may affect
your choice of name More information can be found

in guidance on our website

If the name of the company Is the same as one

already on the register as permitted by The Company
and Business Names (Misceilaneous Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number (unless part of a

full service address), DX or LP {Legal Post in Scotland)
number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the correct fee
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[
[
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Pilease note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

ﬂ How to pay

A fee 1s payable on this form.

Make cheques or postal orders payable to
‘Companies House' For information on fees, go
to www companieshouse gov uk

E 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 Registrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

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 information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
-0f -

THE EXCHANGE LAB HOLDINGS LIMITED

Each subscriber to this memorandum of association wishes to form a company under the Companies
Act 2008 and agrees to become a member of the company and to take at least one share,

Name of each subscriber Authentication by each subscriber

Mr James Douglas Allken \ “‘/‘"&@x

— -
Mr Timothy John Webster %

Dated ,du.e %% 2012

1 18-Jun-12 18870547 2




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-OF -
THE EXCHANGE LAB HOLDINGS LIMITED

MACFARLANES

Macfarlanes LLP
20 Cursitor Street
London EC4A 1LT
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-OF -
THE EXCHANGE LAB HOLDINGS LIMITED

(the “Company”)

Application of model articles

The model articles of association for private companies contained in Schedule 1 to The
Companies (Model Articles) Regulations 2008 ("Model Articles™) as in force at the date of
adoption of these Articles shall apply to the Company, save insofar as they are excluded or
modified by, or are inconsistent with, the following Articles

In these Articles, reference to a particular Model Article 15 to that article of the Model
Articles

Definitions and interpretation

The Model Articles shall apply as if the following paragraph were included in the list of
defined terms in Model Article 1

“clear days in relation to a period of a notice means that period excluding the day when the
notice s deemed to be received (or, If earlier, received) and the day of the meeting,”

and as If the following words were deleted from Model Article 41(5)

“(that 1s, excluding the date of the adjourned meeting and the day on which the notice s
given)-"

In these Articles the following words and expressions have the following meanings
the Act the Compames Act 2006,

Conflict Situation a situation in which a director has, or can have, a direct or indirect
interest that conflicts, or may possibly confiict, with the interests of the Company, including
in relation to the exploitation of any property, information or opportunity and regardiess of
whether the Company could take advantage of the property, information or opportunity tself,
but excluding a situation which could not reasonably be regarded as likely to give rise to a
conflict of interest,

member: a person who i1s the holder of a share

Save as expressly provided otherwise 1n these Articles, words or expressions contained in
the Model Articles and in these Articles bear the same meaning as in the Act as in force
from time to tme The Model Articles shall apply as if the last paragraph of Model Article 1
(beginming “Unless the context otherwise requires™) were deleted
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In the Model Articles and In these Articles, save In Article 1 1 or as expressly provided
otherwise In these Articles

241 any reference to any statute or statutory provision includes any subordinate
legislation made under that statute or statutory provision, whether before or
after the date of adoption of these Articles,

242 any reference to any legislation including to any statute, statutory provision or
subordinate legislation (“Legislation”) includes a reference to that Legislation
as from time to tme amended or re-enacted, whether before or after the date
of adoption of these Articles,

243 any reference to re-enactment includes consolidation and rewriting, in each
case whether with or without modification

Company name

The name of the Company may be changed by

special resolution of the members, or

a decision of the directors, or

otherwise in accordance with the Act

Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the directors
must be either a majonty decision at a meeting or a decision taken in accordance with
Article 5

If

421 the Company only has one director, and

422 no provision of the Articles requires it to have more than one director,

the general rule does not apply, and the director may take decisions without regard to any of
the provisions of the Articles relating to directors’ decision-making including, for the
avoidance of doubt, Article 6

Mode! Article 7 shall not apply

Unanimous decisions

Model Article 8(2) shall apply as If the words “copies of which have been signed by each
eligible director” were deleted and replaced with the words “of which each eligible director
has signed one or more copies”

References in Model Article 8 and In this Article 5 to eligible directors are to directors who
would have been entitled to vote on the matter had it been proposed as a resolution at a
directors’ meeting (but exclude in respect of the authorisation of a Conflict Situation, the
director subject to that Conflict Situation) Model Article 8(3) shall not apply

Quorum for directors’ meetings

The quorum for directors’ meetings may be fixed from time to time by a decision of the

directors, but, save as set out in Article 6 2, it must never be less than two, and unless
otherwise fixed it 1s two Model Article 11(2) shalt not apply
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For the purposes of any directors’ meeting (or part of a meeting) at which it 1s proposed to
authorise a Conflict Situation in respect of one or more directors, If there 1s only one director
in office other than the director or directors subject to the Conflict Situation, the quorum for
such meeting (or part of a meeting) shall be one director

Directors voting and counting in the quorum

Save as otherwise specified in these Articles or the Act and subject to any limitations,
conditions or terms attaching to any authonsation given by the directors for the purposes of
s 175(4)(b) of the Act, a director may vote on, and be counted in the quorum In relation to
any resolution relating to a matter in which he has, or can have

711 a direct or indirect interest or duty which conflicts, or possibly may conflict, with
the interests of the Company, and

712 a conflict of interest arising in relation to an existing or a proposed transaction
or arrangement with the Company

Model Article 14 shall not apply
Directors’ remuneration and other benefits
A director may undertake any services for the Company that the directors decide

A director 1s entitled to such remuneration as the directors decide (1) for his services to the
Company as directer, and (i) for any other service which he undertakes for the Company

Subject to the Articles, a director's remuneration may (1) take any form, and (n) include any
arrangements in connection with the payment of a pension, allowance or gratuity, or any
death, sickness or disability benefits, to or in respect of that director

Unless the directors decide otherwise, a director’s remuneration accrues from day to day
Unless the directors decide otherwise, no director 1s accountable to the Company for any
remuneration or other benefit which he receives as a director or other officer or employee of
any of the Company’s subsidiary undertakings or of any parent undertalking of the Campany
from time to time or of any other body corporate in which the Company or any such parent
undertaking 1s interested

Model Article 19 shall not apply

Share capital

The share capital of the Company at the date of adoption of these Articles comprises
ardmary shares of £1 each

All shares to be fully paid up
No share i1s to be 1ssued other than fully paid

Article 10 1 does not apply to shares taken on the formation of the Company by the
subscribers to the Company's memorandum

Model Article 21 shall not apply
Powers to issue different classes of share

Model Article 22(2) shall apply as If the words “, and the directors may determine the terms,
conditions and manner of redemption of any such shares” were deleted




132

14

151

162

16

171

172

173

Issue of new shares

The Company has the power to allot and 1ssue shares in the capital of the Company and to
grant nghts to subscribe for, or to convert any security into, shares in the capital of the
Company pursuant to those rights

The provisions of ss 561 and 562 of the Act shall not apply to the Company
Procedure for declaring dividends

Except as otherwise provided by the rights attached to any shares from time to time, all
dividends shall be paid to the holders of shares in proportion to the numbers of shares on
which the dividend 1s paid held by them respectively, but iIf any share 1s Issued on terms that
it shall rank for dividend as from a particular date, or pan passu as regards dividends with a
share already 1ssued, that share shall rank for dvidend accordingly

Model Article 30(4) shall apply as If the words “the terms on which shares are Issued” were
deleted and replaced with the wards “the rights attached to shares”

No interest on distributions

Model Article 32(a) shall apply as iIf the words “the terms on which the share was Issued, or”
were deleted and replaced with the words “the nights attached to the share” Model Article
32(b) shall not apply

Quorum for general meetings
If the Company has more than one member, the quorum for a general meeting shall be

1511 one member helding more than one half in nominal value of the issued
ordinary share capital of the Company and present in person or by proxy or by
representative (and the presence of such a member shall be deemed for this
purpose to constitute a valid meeting), or

1512 if no such member I1s present, two members present in person or by proxy or
representative

If the Company has only one member, s 318 of the Act shall apply
Poll votes

Polls must be taken when, where and in such manner as the charman of the meeting
directs Model Articles 44(1)(a), 44(2)(b) and 44(4) shall not apply

Delivery of proxy notices

Any notice of a general meeting must specify the address or addresses (“proxy notification
address”) at which the Company or its agents will receive proxy notices relating to that
meeting, or any adjournment of it, delivered in hard copy or electronic form

A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at
a general meeting remains so entitled In respect of that meeting or any adjournment of i,
even though a vatid proxy notice has been delivered to the Company by or on behalf of that
person

Subject to Articles 17 4 and 17 5, a proxy notice must be delivered to a proxy notification
address not less than 24 hours before the general meeting or adjourned meeting to which it
relates
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In the case of a poll taken more than 48 hours after 1t 1s demanded, the notice must be
delivered to a proxy notification address not less than 24 hours before the time appointed for
the taking of the poll

In the case of a poll not taken dunng the meeting but taken not more than 48 hours after it
was demanded, the proxy notice must be delivered

1751 in accordance with Articte 17 3, or

1752 at the meeting at which the poll was demanded to the charman of the meeting,
company secretary (Iif any) or any director

The directors may, in their sole discretion, determine from time to time that in calculating the
periods referred to in Articles 17 3 and 17 4 no account shall be taken of any part of a day
that 1s not a work:ng day

A proxy notice which 1s not delivered in accordance with Articles 17 3, 17 4 or 17 5 shall be
invalid unless the directors, in their sole discretion, accept the proxy notice at any ttime
befere the meeting

An appointment under a proxy notice may be revoked by delivering to a proxy notification
address a notice in writing given by or on behalf of the person by whom or on whose behalf
the proxy notice was given

A notice revoking a proxy appointment oniy takes effect If it 1s delivered before
17 91 the start of the meeting or adjourned meeting to which it relates, or

1792 (in the case of a poll not taken on the same day as the meeting or adjourned
meeting) the ttme appointed for taking the poll to which it relates

If a proxy notice 15 not signed by the person appointing the proxy, it must be accompanied
by written evidence, satisfactory to the directors, of the authority of the person who signed it
to do so on the appointor’s behalf

If more than one proxy notice relating to the same share 1s delivered for the purposes of the
same meeting, the proxy notice last delivered shall prevail in conferring authonty on the
person named in the notice to attend the meeting and vote A proxy notice In electronic
form found by the Caompany to cantan a computer virus shall not be accepted by the
Company and shall be invald

Model Article 46 shall not apply

Communications

The company communications provisions (as defined in the Act) shall also apply to any
document or information not otherwise authonsed or required to be sent or supplied by or to
a company under the Companies Acts (as defined in the Act) but to be sent or supplied by
or to the Company pursuant to these Articles

1811 by or to the Company, or

1812 by or to the directors acting on behalf of the Company

The provisions of 5 1168 of the Act (hard copy and electronic form and related expressions)
shall apply to the Company as If the words “and the Articles” were inserted after the words
“the Comparuies Acts” in ss 1168(1) and 1168(7)

Section1147 of the Act shall apply to any document or information tc be sent or supplied by
the Company to its members under the Companies Acts or pursuant to these Articles as If
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1831 n s 1147(2) the words “or by arrmail {whether in hard copy or electronic form)
to an address outside the United Kingdom” were inserted after the words “in
the United Kingdom”,

1832 n s 1147(3) the words “48 hours after it was sent” were deleted and replaced
with the words “when sent, notwithstanding that the Company may be aware of
the failure in delivery of such document or information ”,

1833 anew s 1147(4)A) were inserted as follows

“Where the document or information 1s sent or supplied by hand (whether in hard copy or
electronic form} and the Company 1s able to show that it was properly addressed and sent at
the cost of the Company, it 1s deemed to have been received by the intended recipient when
delivered ",

1834 s 1147(5) were deleted

Proof that a document or information sent by electronic means was sent in accordance with
guidance 1ssued by the Institute of Chartered Secretanes and Administrators shall be
conclusive evidence that the document or information was properly addressed as required
by s 1147(3) of the Act and that the document or iInformation was sent or supplied

In the case of members who are joint holders of shares, anything to be agreed or specified
by the holder may be agreed or specified by the holder whose name appears first in the
register of members Sched 5, Part 8, para 16(2) of the Act shall apply accordingly

Model Article 48 shall not apply

Company seals

Model Article 49(4)(b) shall not apply

Indemnities, insurance and funding of defence proceedings

This Article 20 shall have effect, and any indemnity provided by or pursuant to it shall apply,
only to the extent permitted by, and subject to the restrictions of, the Act It does not allow
for or provide (to any extent} an indemnity which 1s more extensive than 1s permitted by the
Act and any such indemnity 1s imited accordingly This Article 20 1s also without prejudice

to any indemnity to which any person may otherwise be entitled

The Company

2021 shall ndemnify every person who 1s a director of the Company, and shall keep
indemnified each such person after he ceases to hold office, and

2022 rmay indemnify any other person who is an officer (other than an auditor) of the
Company,

In each case out of the assets of the Company from and against any loss, labiity or
expense incurred by him or them n relatien to the Company by reason of his being or
having been a director or other officer of the Company

The Company may indemnify any person who 1s a director of a company that 1s a trustee of
an occupational pension scheme (as defined in s 235(6) of the Act) out of the assets of the
Company from and against any loss, habiity or expense incurred by him or them n
connection with such company’s activities as trustee of the scheme

The directors may purchase and maintain insurance at the expense of the Company for the
benefit of any person who 1s or was at any time a director or other officer (other than an
audrtor) of the Company or of any associated company (as defined in s 256 of the Act) of
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the Company or a trustee of any pension fund or employee benefits trust for the benefit of
any employee of the Company

The directors may, subject to the provisions of the Act, exercise the powers conferred on
them by ss 205 and 206 of the Act to

2051 provide funds to meet expenditure incurred or to be incurred in defending any
proceedings, Investigation or action referred to in those sections or In
connection with an application for relief referred to In s 205, or

2052 take any action to enable such expenditure not to be incurred

Model Articles 52 and 53 shall not apply




