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Circulation Date:”ﬂ Novenbal” 2013

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the sole director of the Company
proposes that the resolution below 1s passed as a special resolution (“the Resolution”)

SPECIAL RESOLUTION

1 THAT the draft regulations produced to us and attached to this resolution be adopted as the
articles of association of the Company in substitution for, and to the exclusion of, the existing
articles of association of the Company

AGREEMENT
Please read the notes at the end of this document before signifying your agreement to the Resolution

The undersigned, being the sole shareholder entitled to vote on the Resolution on the Circulation
Date, herehy rrevocably agrees to the Resolution

Signed by LEE JAMES SPENCER \)\»@‘\;—p

Date 2] A\

NOTES
1 If you agree with the Resolution, please indicate your agreement by signing and dating this document where indicated above
and returning it to the Company using one of the following methods

* By Hand delvenng the signed copy to Pekin Building, 23 Harnington Street, Liverpool L2 9QA

» By Post returning the signed copy by post to Pekin Building, 23 Harrington Street, Liverpoo! L2 9QA
If you do not agree to the Resolution, you do not need to do anything you will not be deemed to agree if you fail to reply
2 Once you have indicated your agreement to the Resolution, you may not revoke your agreement
3 Unless withun 28 days of the Circulation Date sufficient agreement has been receved for the Resoclution to pass, it will lapse
If you agree to the Resolution, please ensure that your agreement reaches us before or during this date
4 If you are signing this document on behalf of a person under a power of attorney or other authonty please send a copy of the
relevant power of attorney or authonty when returning this document




THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

LJS CORPORATE PROJECTS LIMITED
(Company Number 08639378)

PRELIMINARY
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The regulations contained mn the model articles for private companies hmited by
shares contained in Schedule 1 of the Companies (Model Articles) Regulations 2008
{hereinafter called "the Model Articles”) shall apply to this Company save n so far as
they are modified or excluded by or are incensistent with these Articles A reference In
these Articles to an “article” 1s a reference to the relevant articles of these Articles
unless expressly provided otherwise

In these Articles the expression "the Act" means the Companies Act 2006

A statutory provision includes a reference to the statutory provisions as replaced,
modified or re-enacted from time to time before or after the date of these Articles and
any subordinate legislation made under the statutory prowisions before or after the
date of these Articles

Save as otherwise specifically provided In these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same meanings In
these Articles, subject to which and unless the context otherwise requires, words and
expressions which have particular mearings in the Act shall have the same meanings
in these Articles

ALLOTMENT OF SHARES

21

22

23

LIEN

Unless the authonty hereby given i1s previously revoked or vaned by ordinary
resolution of the members, the directors may at any time and from tme to time during
the period of five years commencing on the date of incorporation of the Company in
accordance with Section 551 of the Act exercise generally and unconditionally the
power of the Company to allot shares or any nght to subscnbe for or convert any
securities Into any shares (“Relevant Securities”) and to offer or agree to allot such
secunities (notwithstanding that such offer or agreement would or might require such
secunties to be allotted by the Company after the said date) provided that the
aggregate nominal value of the securities so allotted or offered or agreed to be allotted
shall not when aggregated with the nominal value of the shares in the capital of the
Company agreed to be taken by the subscribers to the memorandum of association of
the Company exceed the sum of £1,000

Save as provided by sub-clause 2 1 of this article or as permitted by Section 551 of
the Act, no Relevant Securities shall be allotted or offered or agreed to be allotted
except by authonty of the members in accordance with the said Section 551

By virtue of Section 567(1) of the Act, Sections 5661 and 562 of the Act shall not apply
to the Company

The Company shall have a first and paramount lien on every share (whether or not fully paid)
registered in the name of any person, whether he shall be the sole registered holder thereof or
shall be one of two or more Joint holders, for all moneys presently payable by him or his estate
to the Company




TRANSFER OF SHARES

The directors may, in therr absolute discretion and without assigning any reason therefore,
decline to register any transfer of any share, whether or not it 1s a fully paid share

TRANSMISSION OF SHARES

The directors may at any ime give notice requiring any person entitled to a share by reason of
the death or bankruptcy of the holder thereof to elect either to be registered himself in respect
of the share or to transfer the share and if the notice 1s not complied with within sixty days the
directors may thereafter withhold payment of all dividends, bonuses or other moneys payable
in respect of the share untl the requirements of the notice shall have been comphed with

PROCEEDINGS AT GENERAL MEETINGS

61 If at any time the number of members of the Company shall be one, then the quorum
to be present for a general meeting shall be cne member present in person or by
proxy

62 Article 41 of the Model Articles shall be amended by the addition of the following a
new paragraph 41(7) in that article “If within half an hour of the time appointed for the
helding of an adjourned meeting a quorum 1s not present, the member(s) present
(erither 1n person or by a duly appointed corperate representative) shall constitute a
quorum

63 A poll may be demanded at any general meeting by any member present in person or
by proxy and entitled to vote Article 44(2) of the Model Articles shall not apply to the
Company

64 Article 44(3) of the Model Articles shall be amended by the insertion of the words "A
demand so withdrawn shall not invalidate the result of a show of hands declared
before the demand was made" as a new paragraph at the end of that article

65 Article 45(1){(d) of the Model Articles shall be deleted and replaced with the words "is
delivered to the Company in accordance with the articles not less than 48 hours
before the time appointed for holding the meeting or adjourned meeting at which the
nght to vote 1s to be exercised and in accordance with any instructions contained in
the notice of the general meeting (or adjourned meeting) to which they relate”

66 Article 45(1) of the Model Articles shall be amended by the insertion of the words "and
a proxy notice which 1s not delivered in such manner shall be invalid, unless the
directors, in their discretion, accept the notice at any time before the meeting" as a
new paragraph at the end of that article

NUMBER OF DIRECTORS

Unless and untit otherwise determined by the Company by ordinary resolution, the number of
directors (other than alternate directors) shall be not less than one and shail not be subject to
any maximum

SECRETARY

The Company shall not be required to have a secretary, however the directors may appoint
any person who I1s willing to act as the secretary for such term, at such remuneration and upon
such conditions as they may think fit and from time to time remove such person and, if the
directors so decide, appoint a replacement, 1n each case by a decision of the directors

APPOINTMENT AND RETIREMENT OF DIRECTORS

91 A member or members holding a majority iIn nominal value of the i1ssued ordinary
share capital for the time being in the Company shali have power from time to time
and at any time to appoint any perseon as a director or directors either as an additional
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92

director or to fill any vacancy and to remove from office any director howsoever
appointed Any such appointment or removal shall be effected by an instrument in
writing signed by the member or members making the same, or in the case of a
member being a company signed by one of its directors on its behalf, and shall take
effect upon lodgement at the registered office of the Company or such later date as
may be specified in the instrument

No person shall be disqualified from becoming a director by reason of his attaining or
having attained the age of 70 or any other age

ALTERNATE DIRECTORS

101

102

103

104

1056

1086

Any director (“appointor”) may appoint as an alternate any other director, or any other
person approved hy resolution of the directors, to

1011 exercise that director's powers, and
1012 carry out that director's responsibilities,

tn relation to the taking of decisions by the directors, In the absence of the alternate's
appointor

Any appointment or removal of an alternate must be effected by notice in writing to the
Company signed by the appointor, or In any other manner approved by the directors

The notice must

10 3 1 dentify the proposed alternate, and

1032 In the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the alternate

of the director giving the notice

An alternate director may act as alternate director to more than one director and has
the same rights In relation to any decision of the directors as the alternate's appointor

Except as the articles specify otherwise, alternate directors

1051 are deemed for all purposes to be directors,

1052 are liable for therr own acts and omissions,

1053 are subject to the same restrictions as therr appointors, and

105 4 are not deemed to be agents of or for theirr appointors

and, in particular (without imitation), each alternate director shall be entitied to receve
notice of all meeiings of directors and of all meetings of committees of directors of
which his appointor 1Is a member

A person who I1s an alternate director but not a director

106 1 may be counted as participating for the purposes of determining whether a
quorum is present (but only if that person’s appointor Is not participating),

1062 may participate in a unanimous decision of the directors (but only If his
appointor i1s an eligible director in relation to that decision, but does not
participate), and

106 3 shall not be counted as more than one director for the purposes of articles
1061and 1062




11

12

13

107

108

109

10 10

A director who 1s also an alternate director 1s entitied, In the absence of his appointor,
to a separate vote on behalf of his appointor, in additon to his own vote on any
decision of the directors (provided that his appointor 1S an eligible director in relation to
that decision), but shall not count as more than one director for the purposes of
determining whether a quorum i1s present

An alternate director may be paid expenses and may be indemnified by the Company
to the same extent as his appointer but shall not be entitled to receive any
remuneration from the Company for serving as an alternate director except such part
of the alternate's appointor's remuneration as the appointor may direct by notice in
writing made to the Company

An alternate director's appointment as an alternate terminates

1091 when the alternate’s appointor revokes the appointment by notice to the
Company 1n writing specifying whern it 1s to terminate,

1092 on the occurrence, in relation to the alternate, of any event which, if it occurred
in relation to the alternate’s appointor, would result in the termination of the
appointer's appointment as a director,

10 9 3 on the death of the alternate's appointor, or

10 94 when the alternate's appointor's appointment as a director terminates

In this article 10 and in article 13 “eligible director” means a director whe would be

entitled to vote on the matter at a meeting of directors (but excluding any director
whose vote 1s not to be counted In respect of the particular matter)

POWERS OF DIRECTORS

The directors may exercise all the powers of the Company to borrow money without imit as to
amount and upon such terms and in such manner as they think fit, and subject (in the case of
any secunty convertible into shares) to Section 551 of the Act to grant any mortgage, charge
or standard secunty over its undertaking, property and uncalled capital, or any part thereof,
and to tssue debentures, debenture stock, and other secunties whether outrnight or as a
security for any debt, hability or obligation of the Company or of any third party

PROCEEDINGS OF DIRECTORS

121

122

Whenever the mimimum number of directors in accordance with article 7 shall be one,
a scle director shall have authernty to exercise all the powers and discretion given by
the Model Articles and by these Articles expressed to be vested in the directors
generally, and Article 11 of the Model Articles shall be modified accordingly

A meeting of the board of directors may, subject to notice thereof having been given to
all directors, be for all purposes deemed to be held when a director i1s or directors are
in communication by telephone or audio visual communications media with another
director or other directors and all of the sad directors participating in such
communication constitutes a quorum of the board A resolution made by a majority of
the said directors in pursuance of this article shall be as valid as it would have been if
made by them at an actual meeting duly convened and held

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

131

Subject to sections 177 and 182 of the Act and provided he has declared the nature
and extent of his interest in accordance with the requirements of the Companies Acts,
a director who Is In any way, whether directly or indirectly, interested in an existing or
proposed transaction or arrangement with the Company




132

1311

1312

1313
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may be a party to, or ctherwise interested n, any transaction or arrangement
with the Company or in which the Company I1s otherwise (directly or indirectly)
interested,

shall be an eligible director for the purposes of any proposed decision of the
directors (or committee of directors) 1n respect of such existing or proposed
transaction or arrangement in which he is interested,

shall be entitled to vote at a meeting of directors (or of a committee of the
directors) or participate in any unanimeous decision, In respect of such existing
or proposed transaction or arrangement in which he 1s interested,

may act by himself or his firm in a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitled to remuneration
for professional services as If he were not a director,

may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested n, any body
corporate in which the Company i1s otherwise (directly or indirectly) interested,
and

shall not, save as he may otherwise agree, be accountable to the Company
for any benefit which he {(or a person connected with him (as defined In
section 252 of the Act)) denives from any such transaction or arrangement or
from any such office or employment or from any interest in any such body
corporate and no such transaction or arrangement shall be lable to be
avoided on the grounds of any such interest or benefit nor shall the receipt of
any such remuneration or other benefit constitute a breach of his duty under
section 176 of the Act

Articles 14(1) to 14(4) of the Model Articles shall not apply to the Company

14 SERVICE OF DOCUMENTS

14 1

142

Any notice, document or other information shall be deemed served on or delivered to
the intended recipient

1411

1412

1413

1414

if properly addressed and sent by prepaid United Kingdom first class post to
an address in the Unmited Kingdom, 48 hours after it was posted,

if properly addressed and delivered by hand, when it was given or left at the
appropnate address,

If properly addressed and sent or supplied by electronic means, one hour after
[the document or information] Jit] was sent or supplied, and

If sent or supplied by means of a website, when [the matenal] [it] 1s first made
availlable on the website or (If later) when the recipient receives (or 1s deemed
to have received) notice of the fact that the matenal 1s available on the
website

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

In proving that any notice, document or other information was properly addressed, it
shall be sufficient to show that the notice, document or other information was
delivered to an address permitted for the purpose by the Act
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Subject to article 152, but without prejudice to any indemnity to which a relevant
officer ts otherwise entitied

each relevant officer shall be indemnified out of the Company's assets against
all costs, charges, losses, expenses and habilites incurred by him as a
relevant officer

151 11 1n the actual or purported execution and/or discharge of his duties,
or in relation to them, and

15112 in relation to the activities of the Company {or any assocated
company) as trustee of an occupational pension scheme (as defined
in section 235(8) of the Act),

ncluding (in each case) any habiity incurred by hwm in defending any civit or
criminal proceedings, in which judgment 1s given in his favour or in which he 1s
acquitted or the proceedings are otherwise disposed of without any finding or
admission of any matenal breach of duty on his part or in connection with any
appbcation in which the court grants Tim, 1in his capacity as a relevant officer,
relief from lhability for negligence, default, breach of duty or breach of trus{ in
relation to the Company's (or any assoclated company's) affairs, and

the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him in connection with any proceedings or
application referred to in article 15 1 1 and otherwise may take any action to
enable any such relevant officer to avoid incurring such expenditure

This article 15 does not authonse any indemnity which would be prohibited or
rendered void by any provision of the Companies Acts or by any other provision of law

In this article 15 and in article 16

companies are associated If one 15 a subsidiary of the other or both are
subsidianes of the same body corporate, and

a "relevant officer" means any director or other officer or former director or
other officer of the Company or an associated company (including any
company which s a trustee of an occupational pension scheme (as defined by
section 235(6) of the Act) , but excluding 1in each case any person engaged by
the Company (or any associated company) as auditor (whether or not he 1s
also a director or other officer), to the extent he acts in his capacity as
audttor)

Article 52 of the Model Articles shall not apply to the Company

The directors may decide to purchase and mantain insurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any loss or liability which
has been or may be incurred by a relevant officer in connechon with that relevant
officers duties or powers In relation to the Company, any associated company or any
pension fund or employees' share scheme of the Company or associated company

INDEMNITY
151
1511
1512
152
163
1531
1532
154
INSURANCE
16 1
162

Article 53 of the Model Articies shall not apply to the Company




