CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9141297

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

THE IDEAL PLACE LIMITED

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

Given at Cémpanles House, Cardiff, on 22nd July 2014
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The abore information was communucated by electrome means and authenticated by the Registrar
of Companies under section 1115 of the Companies Act 2006
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Application to register a company

Receved for filing in Electronic Format on the:21/07/2014 ‘ \

Company Name THE IDEAL PLACE LIMITED
mn full
Company Type Private limited by shares

Situation of Registered England and Wales

Office
Proposed Register 11 MALLARD WAY PRIDE PARK
Ofﬁce Address DERBY

UNITED KINGDOM

DE24 8GX

I wish to partially adopt the following model articles Private (Ltd by Shares)

Electronically Filed Document for Company Number 09141297
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Company Director 2

Type Person

Full forename(s) MS ANGELA

Surname MOZART

Former names

Service Address FLAT 37 WEBBS FACTORY BROCKTON STREET
NORTHAMPTON
UNITED KINGDOM
NN2 6HA

Country/State Usually Resident UNITED KINGDOM

Date of Birth Nationality BRITISH
Occupation  DIRECTOR

Consented to Act'Y Date authorised 2210712014 Authenticated” YES
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Company Director |

Type. Person

Full forename(s) MR AMADEUS CELERY

Surname MOZART

Former names

Service Address FLAT 37 WEBBS FACTORY BROCKTON STREET
NORTHAMPTON
UNITED KINGDOM
ININ2 6HA

Country/State Usually Resident UNITED KINGDOM

Date of Birth. 09/02/1965 Nationaliry. BRITISH
Occupation  DIRECTOR

Consented to Act 'Y Date authorised 2200712014 duthenticated. YES
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Statement of Capital (Share Capital)

Class of shares = ORDINARY Number allotted 100
Aggregate nommal 100
value

Currency GBP

Amount paid per share 1

Amowunt unpard per share 0

Prescribed particulars

THE ORDINARY SHARES OF THE COMPANY WILL HAVE FULL VOTING RIGHTS, ONE YOTE PER
SHARE, TOTAL PRIVILEGES IN RESPECT OF DIVIDENDS AND WILL BE PERMITTED TO PARTICIPATE
IN ANY DISTRIBUTION (INCLUDING ON WINDING UP) ANY DIVIDEND PAYABLE ON THE ORDINARY
SHARE SHALL BE DECIDED BY THE COMPANY IN GENERAL MEETING (IF AND SO FAR AS, THE
PROFITS OF THE COMPANY JUSTIFY SUCH PAYMENT) AND SUCH DIVIDENDS MAY VARY FROM TIME
TO TIME AND MAY BE PAYABLE ON ANY CLASS OF SHARE OR SHARES AS MAY BE THE AMOUNT OF
ANY DIVIDEND (IF ANY) PAYABLE ON SUCH SHARES IS AT THE DISCRETION OF THE COMPANY. ANY
SUCH DIVIDEND SHALIL BE PAYABLE BY THE COMPANY AT ANY TIME OR TIMES AS MAY BE
DECIDED BY THE COMPANY.

Statement of Capital (Totals)

Currency GBP Total number
of shares
Total aggregate
nominal value

100

100
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[

Initial Shareholdings

Name

Address

Name

Address

AMADEUS CELERY MOZART

FLAT 37 WEBBS FACTORY
BROCKTON STREET
NORTHAMPTON

UNITED KINGDOM

NNZ 6HA

ANDREW JOHN PICKLES

WILKINSON FOLD TWISTON
CLITHEROE

LANCASHIRE

UNITED KINGDOM

BB7 4DB

Class of share’

Number of shares-

Currency

Nominal value of
each share

Amount unpard
Amount paid

Class of share’

Number of shares
Currency

Nomunal value of
each share

Amount unpard
Amount pard

ORDINARY

55
GBFP

ORDINARY

45
GBP
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Statement of Compliance

I confirm the requirements of the Comparmies Act 2006 as to registration have been complied with

memorandum delivered by an agent for the subscriber(s) Yes

Agent's Name: DAVID GRAEME

Agent's Address. 26 LONDON ROAD
GILLINGHAM
KENT
UNITED KINGDOM
MES 6YX

Authorisation

Authoriser Designation: agent Authenticated Yes

Agent's Name DAVID GRAEME

Agent's Address. 26 LONDON ROAD
GILLINGHAM
KENT
UNITED KINGDOM
MES 6YX

End of Electronically Filed Document for Comparty Number 09141297 Page-6




The Companies Act 2006

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

THE IDEAL PLACE LIMITED

Each Subscriber to this Memorandum of Association wishes to form a company under the
Compames Act 2006 and agrees to become a Member of the Company and to take at least
one share

AMADEUS CELERY MOZART
ANDREW JOIN PICKLES

DATED 21 July 2014




The Companies Act 2006
A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Application of Articles and Defined Terms

1. (1) No regulations set out 1 any Act or subordmate legislahon concernng compames, ncludmg the model articles
prescribed under section 19 of the Companes Act 2006, shall apply to the company, but the following shall be the articles
of association of the company

(2) In the artrcles, unless the context requures otherwise
“articles” means the company’s articles of association,

“bankruptcy” wcludes individual msolvency proceedings mn a junsdicion other than England and Wales or Northern
Ireland whuch have an effect sumlar to that of bankruptcy,

“certificate™ means a paper certificate (other than a share wammant) evidencmg a person’s title to specafied shares or other
Securites,

“chairman” has the meamng given m article 11,
“chairman of the meeting” has the meamng given 1n article 27,

“Companies Acts” means the Compames Acts (as defined 1n section 2 of the Comparnies Act 2006), 1n so far as they apply
to the company;

“company s lien™ has the mcaning given 1n article 45,

“chrector” means a director of the company, and mcludes any person occupying the position of director, by whatever name
called,

“document” inctudes, unless otherwse specified, any document sent or supplied 1o ¢lectrome form,
“electromce form™ has the meamng given n section 1168 of the Compames Act 2006,

“fully paid” m relaton to a share, means that the norunal value and any premum 10 be paid to the company 1n respect of
that share have been pa:d to the company,

“hard copy form™ has the meaming given i section 1168 of the Compames Act 2006,

“holder™ 1n relation to shares means the person whose name 15 entered 1n the register of members as the holder of the
shares, or, 1n the case of a share in respect of which a share warrant has been 1ssued (and not cancelled), the person 1n
possession of that warrant,

“mstrument™ means a document 1n hard copy form,

“len enforcement notice™ has the meaning given mn article 46,

“member” has the meanng given m section 112 of the Compamies Act 2006,

“‘prcapary resolution™ has the meanmng given m section 282 of the Compames Act 2006,
“paid” means paid or credited as paid,

“participate”, mn relation to a directors’ meeting, has the meamng given n article 9,

“partly paid” in relation to a share means that part of that share’s nominal value or any premum at which #t was issued has
not been paud to the company,

*proxy notice™ has the meaning given m arcle 34,

“secunties seal” has the meamng given n article 42,

“shares™ means shares in the company,

“special resolution” has the meaning given 1n section 283 of the Compames Act 2006,
“subsydiary™ has the meanmg given wn section 1159 of the Compantes Act 2006,

“transmittee” means a person entitled to a share by reason of the death or bankrupicy of a shareholder or otherwise by
operation of law, and




“wniting” means the representation or reproduction of words, symbols or other mformation 1 a visible form by any
mcthod or combmation of methods, whether sent or supplicd i clectromic form or otherwise

(3} Unless the context otherwise requires, other words or expressions contained in these articles bear the same meamng as
m the Compames Act 2006, or m subordmate legislahon made under that Act, as m force on the date when these articles
become binding on the company

Laability of Members
2. The liability of the members 15 Linuted to the amount, 1f any, unpaid on the shares held by them

PART 2

DIRECTORS
Directors’ Powers und Responsibilities
Directors General authority

3. The directors are responsible for the management of the company’s business, for which purpose they may exercise all
the powers of the company

Members’ Reserve Power

4, (1) The members may, by spectal resolution, direct the directors to take, or reframn from takmg, specified action
{2) No such special resolution nvahdates anything which the directors have done before the passing of the resolution
Directors may Delegate

5. (1) The directors may delegate any of the powers which are conterred on them under the articles -

(a) to such person or commuttee,

(b) by such means (including by power of attorney),
(c) to such an extent,

(d) 1 relation to such matters or territones, and

(e) on such terms and conditions as they think fit

(2) If the directors so specafy, any such delegation may authorise further delegation of the directors’ powers by any person
to whom they are delegated

(3) The direciors may revoke any delegation in whole or pari, or alter its terms and conditions
Committees

6. (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 takang of decisions by directors

(2) The directors may make rules of procedure for all or any commuttees, which prevail over rules denved from the articles
if they are not consistent with them
DECISION-MAKING BY DIRECTORS
Directora to Take Decisions Collectively
7. (1) The general rule about decision-making by directors 1s that any decision of the directors may be 1aken.-

(a) at a drrectors’ meeting, or
{b) n the form of a directors” written resolution.

(2) But1f -

(a) the company only has one director, and
{(b) no provision of the articles requires it to have more than one director, this general mle does not apply, and the director
may take decisions without regard to any of the provisions of the articles relatmg to directors’ decision-malkang

Calling a Directors’ Meeting

8. (1) Any director may call a directors’ meeting

(2) The company secretary (xf any) must call a directors’ meetmg 1'a director so requests
(3) A dwrectors” meeting 15 called by giving notice of the meeting to the directors

{4) Notice of any directors’ meeting must indicate ~

(a) 1ts proposed date and time,

(b) whexet1s to take place, and

{c) 1f 1t 15 anhcipated that directors participating 1n the meetmg will not be 1a the same place, how 1t 1s proposed that they
should commun:cate with each other dunng the meeting

{5) Notice of a directors’ meetmg must be grven to each direclor, but need not be 1 writing




(6) Notice of a directors” meeting need not be given to directors who waive therr entitlement to notice of that meeting, by
giving notice 1o that effect to the company not more than 7 days afier the date on whuch the mecting 15 held. Where such
notice 15 given after the meeting has been held, that does not affect the validity of the meeting, or of any business
conducted at it

Participation in Directors’ Mectings
9 (1) Durectors participate 1n a directors” meeting, or part of a directors’ meeting, when -

(a) the meetng has been called and takes place 1n accordance with the articles, and
{(b) they can each commumicate (o the others any information or opions they have on any particular ilem of the busmess
of the meeting

(2} In determming whether durectors are participating m a directors” mecting, 1t 15 rrclevant where any direetor 15 or how
they communicate with each other

(3) If all the directors participating n a meeting are not n the same place, they may decide that the meeting 15 to be treated
ag takmg place wherever any of them are

Quorum for Directors’ Meetings

10 (1) At a directors” meeting, unless a quorum s 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 tume to tume by a decision of the directors, but 1f the company
hay more than one dwrector, 1t must never be less than two, and unless otherwse fixed 1t 1s two

Chairing Ihrectors’ Mectings
11 (1) The directors may appomnt a director to chair therr meetings
{2) The person so appomnted for the time being 15 known as the charnman

(3) The directors may appownt other directors as deputy or assistant chairmen to chair darectors’ meetings mn the charman's
absence

{4) The directors may terminzte the appomtment of the chairman, deputy or assistant chairman at any time

(5) M nenther the charrman nor any director appownted generally 1o chawr directors’ meetings 1n the chairman's absence 1s
participating m a meetmg wilhin ten minutes of the time at which 1t was 10 start, the participating directors must appownt
one of themselves to chair it

Voting at Directors’ Meetings: General Rules

12 (1) A decision 1s taken at a directors’ meeting by a majonity of the votes of the participating directors
(2) Each director participating 1n a directors” meeting has one vote

(3) If a director has an interest 1 an actual or proposed transaction or arrangement with the company -

(a) that director and that directors® alternate may not vote on any proposal relating to it, but
(b) this does not preclude the alternate from voting in relahon to that transaction or arrangement on behalf of another

' appointer who does not have such an nterest

Chairman’s Casting Vote at Directors’ Meetings

13 (1) If the numbers of votes for and against a proposal are equal, the chmrman or other director chainng the meeting
shall not have a casting vote

(2) But this does not apply 1I[ m accordance wiih the articles, the chairman or other direclor 1s not 10 be counted as
participating 1n the decision-making process for quorum or vohng purposes

Alternates Yoting at Directors’ Meetings
14, A dwrector who 15 also an alternate director has an adiitignal vote on behalf of each appointor who 1y -

{a) not particapating 1n a darectors” meeting, and
{b) would have been entatled to voie if they were participating in 1t

Voting on Conflicts of Interest

15 (1) If a durectors” mecting, or part of a directors’ mecting, 18 concerned with an actual or proposed transaction or
arrangement with the company mn which a director 1s mnterested, that director 1s not to be counted as partcipatmg 1n that
meeting, or part of a meetng, for quorum or voting purposes

(2) But 1f paragraph (3) applies, a director who 15 1nterested 1 an actual or proposed transact:on or arrangement with the
company 1s to be counted as participating 1n a decision at a directors’ meeting, or part of a directors’ meeting, relatmg to 1t
for a quorum and votng purposes

(3) Thus paragraph applics when -

(a) the company by ordmary resolution disapphes the proviston of the articles which would otherwise prevent a director
from bemng counted as parucipating n, or voting at, a directors’ meeting,




(b) the directors’ mierest cannol reasonably be regarded as ikely to give nse (o a conflict of urerest, or
{¢) the director’s conthict of interest anses from a permmtted causc

{4) For the purposes of this article, the following are permitied causes -

(a) a guarantee given, or 10 be given, by or to a director 1 respect of an obligation incurred by or on behalf of the company
or any of its subsidianes,

(b} subscription, or an agreement to subscribe, for shares or other secunities of the company or any of 1ts subsidianes, or to
underwrite, sub-underwnte, or gudrantee subscription for any such shares or secunties, and

(c) arrangements pursuant to which the benefits are made available to employees and directors or former employees and
directors of the company or any of its subsidianes winch do not provide special benefits for directars or former directors

{5) Subyect to paragraph (6), 1f a question anses at a meeting of directors or of a commuttee of directors as to the right of a
drrector 10 participate m the meeting {or pant of the meeting) for voling or quonum purposes, the question may, before the
«onclusion of the meeting, be referred to the chaurman whose ruling in relation to any darector other than the chaiman 1 to
be final and conclusive

{6) If any question as to the nght to participate 1 the meeting (or part of the mecting) should anse 1 respect of the
chairman, the question 1s to be decided by a decision of the directors at that meeting, for whach purpose the chairman 1s
not 1o be counted as participating n the meeting {or that part of the meeting) for volng or quorum purposes

Proposing Directors’ Written Resolutions

16 (1) Any director may propose a directors’ written resolution

(2) The company secretary (1f any) must propose a directors’ written resolution 1f a director so requests
(3) A dwrectors” wnitten resolution 18 proposed by giving notice of the proposed resolution to the directors
(4) Notice of the proposed directors’ wnitten resoluion must indicate -

(a) the proposed resolution, and
(b} the ume by which 1t 1s proposed that the directors should adopt it

(3) notice of a proposed directors’ written resolution must be given 1n wnting to each darector

{6) Any decasion which a person giving motice of a proposed directors’ wrnitten resolution takes regarding the process of
adoptmg thal resolution must be Laken reasonably 1 good faith.

Adoption of Directors’ Written Resolutions

17 (1) A proposed directors’ wriiten resolution is adopted when all the directors who would have been entitled to vote on
the resolution at 8 drectors” meeting have signed o or more copies of 1t, provided that those directors would have
formed a quorum at such a meeting

{2) It 1s immatenial whether any director signs the resolution before or after the time by which the notice proposed that 1t
should be adopted

{3) Once a directors’ written resolution has been adopted, it must be treated as 1f 1t had been a deciston taken at a directors”
meeting 10 accordance with the articles

(4) The company secretary {or 1f the company does not have a secretary, the directors) must ensure that the company keeps
a record, 1 wntng, of all directors” wrnitten resolutions for at Icast ton years from the date of their adoption

Conflicts of Interest

18. (1) The drrectors may, subject 10 the quorum and voting requirements set out m this arlicle and mn article 15, authorise
(subject 10 any conditions they may deterrmne) any matter which would otherwise involve a director breachung his duty
under the Compames Act 2006 to avoid conflicts of interest or conflicts of duty (*‘a Relevant Matter™)

(2) Any director (including the director who 15 the subject of the proposal) may propose that a Relevant Matter be
authorised n relation to a specafied director The directors shall reach a decision upon such proposal m accordance with
the articles cxcept that the director who 15 the subject of the proposal and any other director with a sumlar mntcrest may not
be counted m the quorum and may not vote on a resolution giving such authonty and may, if the other directors so decide,
be excluded from any meeting of the directors while the Relevant Matter 15 under consideration

(3) Where the directors authonse a2 Relevant Matter they may require that the relevant director 15 excluded from the receipt
of wmformation, partcipation m discusston and/or the makmng of decisions concerung the Relevant Matter and may direct
that where the relevant director obtams (other than 1n tus role as a director of the company) information that 1s confidential
to a third party, the director will not be obhiged to disclose that information to the company, or to use the information
relative to the company’s affairs, where to do so would amount to a breach of that confidence

(4) The directors may revoke or vary any authority given under thus article but thus wall not affect anything done by the
relevant director prior to such revocation.

(5) If he has disclosed the nature and extent of his mierest m accordance with the Act, a director can do any one or more of
the following -

{a) have any kind of mnterest 1n a contract with or involving the company or another company 1n which the company has an
mterest,




(b) hold any other office or place of profit wath the company (except that of auditor) m conjunction with his office of
director,

(c) alone, or through a firm with which he 15 associated to do paid professional work for the company or another company
m which the company has an interest {other than as auditor),

(d) be or become a director or other officer of, or employed by or otherwase be mterested 1o any holding company or
subsichary company of the company or any other company m which the company has an interest, and

(e} be or become a drrector of any other company 1n which the company does not have an mnterest and which cannot
reasonably be regarded as grving nse to a confhict of nterest at the tune of his appointment as a director of that other
company

(6) A drector 15 not required to account to the company for any meome or benefit he receives as a result of anything
authonsed under paragraph (1) or allowed under paragraph (5) nor 1s any type of contract authorised under paragraph (1)
or allowed under paragraph (5) Lable to be avoded

(7) The directors can exercise or arrange for the exercise of the voting nights attached to any shares n another company
held by the company and the voting nghts which they have as durectors of that company 10 any way that they decide This
ncludes voting 1 favour of a resolution appomting any of them as directors or officers of that company and deciding therr
remuneration They can also vote and be counted 1n the quorum as directors of the company m connection with any of
these things

(8) The company may by ordinary resolution suspend or relax the provisions of this article to any extent or ratufy any
contract whach has not been properly authonsed w accordance wath ths article

Directors® Discretion to Make Further Rules
19. 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 commumcated 1o directors
APPOINTMENT OF DIRECTORS
Manner of Appomtment snd Number of Directors
20 (1) Any person who 15 willing to act as a director, and 15 permutted by law to do so, may be appomted to be a director -

(a) by ordinary resolution, or
(b) by a decision of the directors
(2) Unless otherwise determined by ordinary resoiutron, the number of directors (other than alternate directors) shall net

be subject to any maximum If and for so long as there 1s a sole director, ke may exercise all the powers and authonities
vested 1n the directors by these Articles

Termination of Director’s Appointment
21 A person ceases to be a dreclor as soon as -

{a) that person ceases to be a director by virtue of any provision of the Compames Act 2006 or 1s prolubited from being a
director by law,

(b) a bankrupicy order is made agamst that person,

{¢) a composition 15 made with that person’s creditors generally i satisfiction of that person’s debts,

(d) a registered medical practibioner who 15 treating that person gives a wntten opimon to the company stating that that
person has become physically ncapable of acting as a director and may remam so for more than three months,

(e} notfication 1s recerved by the company from the director that the director 15 resigning | from office as director, and such
resignatton has taken effect 1n accordance with 1its terms

Dhrectors’ Remuneration

22, (1) Drrectors may undertake any services for the company that the directors decide

{2} Directors are entitled to such remuneration as the directors determune -

{a) for therr serviees to the company as directors, and
(b} for any other service which they undertake for the company

(3) A directors’ remuneration may -

(a) take any form, and
{b} mclude any arrangements in connectton wath 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 otherwase, directors’ remuneration acerues from day to day

(5} Unless the directors decide otherwise, directors are not accountable 1o the company for any remuneration which they
recerve as directors or olher officers or employees of the company®s subsidianes or of any other body corporate 1 which
the company 15 mnterested

Directors” Expenses

23. The company may pay any reasonable expenses which the directors properly mcur 1n connection with therr attendance
at -

(a) meetings of directors or committees of directors,
(b} general meetings, or




(c) separale meetings of the holders of any class of shares or of debentures of the company, ar otherwise 1n connection
with the exercise ot therr powers and the discharge of tharr responsibiings m relatton to the company

PART 3

DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

Members Can Call General Meeting if not Enough Directors
24 1f,-

(a) the company has fewer than two directors, and

(b) the director (1f any) 15 unable or unwillmg to appomnt sufficient directors to make up a quorum or to call a general
meeting to do so, then two or more members may call a general meeting (or mstruct the company secretary, 1f any, to do
s0) for the purpose of appownting one or more directors

Attendance and Speaking at General Meetings

25. (1) A person 1s able to exercise the nght to speak at a general meeting when that person 1s in a posttion to
commumnicate to all those attendmg the meeting, duning the meeting, any information or opimons which that person has on
the business of the meeting

(2) A person 15 able to exervise the nght to vote at a general meeting when -

{a) that person 1s able to vote, during the meeting, on resolutions put to the vote at the meeting, and
(b) that person’s vote can be taken mnto account 1n determmning 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 it

{4) In deterrmuung atlendance at a general meeting, 1t 15 immatenal whether any two or more members atlending 1l are n
the same place ds 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 if they have (or were to have) nghts 1o speak and vote at that meeting, they are {or would be) able to exercise
them

Quorum for General Meetings

26 No business other than the appomtment of the chairman of the meeting 15 to be transacted at a general meeting 1f the
persons attending 1t do not conshitute a quorum

Chairing General Meetings

27. (1) If the dhrectors have appomted a chairman, the charrman shall chair general meetings 1f present and willing to do
50

(2) If the drrectors have not appownted a charrman, or if the chaimman 1s unwilling to chair the meetmp or 15 not present
within ten munutes of the time at which a moeting was duc to start -

(a) the directors present, or
{b) (1f no directors present), the meeting must appomt a director or member to chawr the meeting, and the appomtment of
the chairman of the mecting must be the first business of the mecting

(3) The person chairmg a meeting in accordance wath thus article 1s referred to as “the chawrman of the meeting”
Attendance and Speaking by Directors and Non-Members

28 Directors may aitend and speak at general meehings, whether or nol they are members

(2) The chairman of the meeting may permit other persons who are not -

{a) members of the company, or
{b) otherwise entiiled 10 exercise the nghts of members 1n relation to general meetings, to attend and speak at a general
meeting

Adjournment

29, (1) If the persons attending a general meeting within half an hour of the ime at which the meeting was due to start do
not constitute a quorum, or 1f dunng a meeting a quorum ceases to be present, the chairman of the meeting must adjourn 1t

{2) Ihe chairman of the meeting may adjourn a general meeting at which a quorum 1s present 1f -

(a) the meeting consents to an adjournment, or
(b) it appears to the charman of the meeting that an adjowrnment 15 necessary to protect the safety of any person attending
the meeting or ensure that the business of the meeting 1s conducted 1 an orderly manner

{3) The chatrman of the meeting must adjourn a general meeting 1f directed to do so by the meeting
(4) When adjournimg a general meeting, the charrman of the meeting must -

(a) either specify the time and place to whuch 1t 1s adjourned or state that 11 15 to contnue at a tume and place to be fixed by
the directors, and




(b) have regard to any drrections as to the time and place of any adjournment which have been given by the meeting

(5) If the continuation of an adjourned meeting 15 to take place more than 14 days afler it was adjourned, the company
must give at least 7 clear days notice of 1t (that 1s, excluding 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 mformation which such notice 15 requured {o contain,

(6) No business may be transacted at an adjourned general meetmg which could not properly have been transacted at the
meeting 1f the adjournment had not taken place

YOTING AT GENERAL MEETINGS
Voting: General

30 A resolution put to the vote of a general meeting must be decided on a show of hands unless a poli 1s duly demanded m
accordance with the articles

Errors and Disputes

31. (1) No abjection may be raised 1o the qualification of any person voung al a general meeting except at the meeting or
adjoumcd mecting at which the vote obyected to 18 tendered, and cvery vote not disallowed at the meetng 1s vahd

(2) Any such objection must be referred to the chairman of the meeting whose decision 1s final
Demanding a Poll
32. (1) A poll on a resolution may be demanded -

(a) n advance of the general meeting where 1t 15 to be put to the vote, or
(b) al a general meeting, erther before a show of hands on that resolution or immediately after the result of a show of hands
on that resolution 15 declared.

{2) A poli may be demanded by -

{a) the chairman of the meeting,

{b) the directors,

{c) two or more persons having the nght to vote on the resolution, or

{d) a person or persons representmg not less than one tenth of the total voting rnights of ali the members having the right to
vole on the resolution

{3) A demand for a poll may be withdrawn 1f -

() the poll has not yet been laken, and
(b) the chairman of the meeting consents to the withdrawal

Procedure on a Poll
33 (1) Polls at general meetings must be taken when, where and 1n such manner as the charrman of the meeting directs

{2) Ihe charman of the meeting may appomt scrutineers (who need not be members) and decide how and when the result
of the poll 18 to be declared.

(3) The result of a poll shall be the deciston of the meeting mn respect of the resolution on which the poll was demanded
(4)Apollon -

(a) the electron of the chauman of the meeting, or

{b) a question of adjournment, must be taken immediately

(5) Other polls must be taken within 30 days of therr betng demanded

(6) A demand for a poll does not prevent a general meeting from contmumg, except as regards the question on which the
poll was demanded.

{7) No notice need be given of 2 poll not taken immedsately if the tme and place at which 1t 15 to be taken are announced
at the meeting at which it 15 demanded

{8) In any other case, at least 7 days” notice must be given specifying the time and place at wihuch the poll 15 10 be taken
Content of Proxy Notices
34, (1) Proxies may only validly be appomted by a notice in writing (a “proxy notice™) which ~

(a) states the name and address of the member apponting the proxy,

(b) wdentifies the person appomted to be that member’s proxy and the general meetng m relation to which that person 1s
appotnted,

(c) 15 signed by or on behalf of the member appointing the proxy, or 15 authenticated in such manner as the directors may
deternune, and

(d) 15 dehivered to the company m accordance with the articles and any instructions contained in the notice of the general
meeting 1o whuch they relate

(2) The company may require proay notices to be dehvered n a particular form, and may specify 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 resclutions




(4) Unless a proxy notice indicales otherwise, 1t must be treated as -

(a) allowing the person appomnted under 1t as a proxy discretion as to how to vote on any ancillary or procedural
resolutions put to the meeting, and

(b) appownting that person as a proay m relation to any adjournment of the general meeting to which it relates as well as
the mecting itself

Delivery of Proxy Noticea

35, (1) Any notice of a general meeting must specify the address or addresses (“proxy notification address™) at which the
company or 1ts agents will receive proxy notices relating to that meeting, or any adjournment of1t, debivered 1n hard copy
or ¢lectromc form

{2) A person who 15 entitled to attend, speak or vote (either on a show of hands or on a poli) at a general meeting remains
so entitled m respect of that meeting or any adjournment of 1t, even though a valid proxy notice has been delivered to the
company by or on behalf of that person.

(3) Subject to paragraphs (4) and (5), a proxy notice must be dehvered 1o a proxy notification address not less than 48
hours before the general meeting or adjourned meeting to which 1t relates

(4) In the case of a pol! taken more than 48 hours afier it 1s demanded, the notice must be delivered to a proxy nonfication
address not less than 24 hours before the tune appomted for the 1akmg of the poll

(5) In the case of a poll not taken during the meetng but taken not more than' 48 hours afier it was demanded, the proxy
notice must be dehivered -

(a) mn accordance with paragraph (3), or
(b} at the meeting al which the poll was demanded to the chairman, secretary (1f any) or any director

{6} An appointment under a proxy notice may be revoked by delivening a notice 1n wnung given by or on behalf of the
person by whom or on whose behalf the proxy notice was given to a proxy notfication address

{7) A notice revoking a proxy appomniment only takes effect 1f1t 1s delivered before -

(a) the start of the meeting or adjourned meeting to which 1t relates, or
(b) (m the case of a poll not taken on the same day as the meeting or adjourned meeting) the time appointed for taking the
pol to whach 1t relates

(8) If a proxy notice 1s not signed by the person appointing the proxy, 1t must be accompanied by writien evidence of the
authonty of the person who executed 1t to execute 1t on the appointor’s behalf

Amendments to Resolutions
36. (1) An ordinary resolution to be proposed at a general meeting may be amended by ordnary resolution if -

{a) notce of the proposed amendment 15 given to the company 10 wnting by ¢ person entitled to vote at the general
meeting at which 1t 15 to be proposed not less than 48 hours before the meetmg 15 to take place (or such later tume as the
charrman of the meeting may determune), and

(b) the proposed amendment does not, m the reasonable opimon of the chairman of the meeting, matenally alter the scope
of the resolution

(2) A special resolution 10 be proposed at a general meetng may be amended by ordinary resolution, 1f -

(a) the chairman of the meeting proposes the amendment at the general meeting at which the resolution 15 1o be proposed,
and

(b) the amendment does not go beyond what 15 necessary to correct a grammatical or other non-substantive error in the
resolution

(3) If the chairman of the meeting, acting mn good futh, wrongly decides that an amendment to a resolution 1s out of order,
the chairman’s error does not mvalidate the vote on that resolution

RESTRICTIONS ON MEMBERS’ RIGHTS
No Voting of Shares on Which Money Owed to Company

37. No votng nghts attached to 8 share may be exercised at any general meetng, and any adjournment of 1t, or on any poll
called at or i relation to 11, unless all amounts payable to the company 1n respect of that share have been paid.

APPLICATION OF RULES TO CLASS MEETINGS
Class Meetings

38 Ihe provistons of the articles relatng to general meetings apply, with any necessary modifications, to meetings of the
holders of any class of shares

PART 4

SHARLES AND DISIRIBUITONS
Issue of Shares

39. (1) The company 15 a private company Accordingly, no offer or inwvitaton shall be made to the public (whether for
cash or otherwise) to subscribe for shares m or debentures of the company and the company shall not allot or agree to allot
{whether for cash or otherwise) shares 1o or debentures of the company with a view to all or any of them bemg offered for
sale to the public




(2) Without prejudice to the nghts attached to any existmg share, the company may 1ssue shares wath such nghts or
restrichons as may be determined by ordinary resoluhon.

(3) The company may 15sue shares which are to be redeemed, or are hable 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

(4) Subyect to the Compames Act 2006, all shares shall be under the control of the directors and the directors may aliot,
grant options over, or otherwise dea! with or dispose of the same to such persons and generalty on such terms and 1n such
marner as they thimnk fit

(5) If, and for so long as, the company has 1 1ssue only one class of shares, the directors shall, in accordance wath sechion
569 of the Compames Act 2006, be empowered to exercise the powers given to them o paragraph (4) of this arucle as 1f
section 561 of that Act did not apply to any allotroent of equity secunties (as defined 1n section 560 of that Act) made
under those powers

INTERESTS IN SHARES
Company not Bound by Less Than Absolute Interests

40. Except as required by law, no person 1s to be recogmsed by the company as holding any share upon any trust, and
except as otherwase required by law or the articles, the company 1s not 1 any way to be bound by or recogmse any mterest
tn a share other than the holder’s absolute ownershup of 1t and all the nghts attachung to 1t

SHARE CERTIFICATES
Certificates to be Issued Except 1n Certamn Cases

41. (1) The wompany must 1vsue each member with one or more cerificates 1 respect of the shares winch that member
holds

{2) Thns article does not apply to -

(a) shares 10 respect of which a share warrant has been 1ssued, or
(b) shares i respect of which the Compames Acts permut the company not 10 1ssue 4 certificate

(3) Fxcept as otherwnse specified m the articles, all certificates must be 1ssued free of charge
(4) No certificate may be 1ssued m respect of shares of more than one class

{5) If more than one person holds a share, only one certificate may be 1ssued in respect of it
Contents and Execution of Share Certificates

42, (1) Fvery certificate may specify -

{a) in respect of how many shares, of what class, 1t 15 1ssued,
(b) the nommal value of those shares,

{c} the amount pard up on them, and

(d) any disunguishung numbers assigned to them

(2) Certaficates must -

(a) have affixed to them the company's common seal or an official seal which 15 a facsimile of the company’s commeon
seal with the addrtion on its face of the word “Secunties” (a “secunties seal™), or
(b) be otherwise executed 1 accordance with the Compames Acts

Consolidated Share Certificates
43 (1) When a member’s holding of shares of a particular class increases, the company may 1ssue that member wath -

(a) a singe, consohidated certificate n respect of all the shares of a particular class which that member holds, or
(b) a separate certificate m respect of enly those shares by which that member's holding has mcreased

(2) When a member’s holding of shares of a particular class 15 reduced, the company must ¢nsurc that the member 15
issued with one or more certificates 1n respect of the number of shares held by the member after that reduction But the
company need oot (in the absence ol a request from the member) 1ssue any new cerfificate 1f -

() all the shares which the member no longer holds as a result of the reduction, and
(b) none of the shares which the member retamns following the reduction, were, mmediately before the reduction,
represented by the same cerhificate

(3) A member may request the company, 1 writing, to replace -

(a) thc member s scparatc certificates wiath a consolidated eertificate, or
(b) the member's consolidated certificate with two or more separate certificates representmg such proportion of the shares
as the member may specify

(4) When the company comphes with such a request 1t may charge such reasonable fee as the directors may decide for
domng so

(5) A consohdated certificate must not be 1ssued untess any certificates which it is to replace have first been returned to the
company for cancellation

Replacement Share Certificates
44. (1) 1f a certificate 1ssued in respect of 2 member s shares 1s -




(a) damaged or defaced, or
(b) sad to be lost, stolen or destroyed, that member 1s catitled to be 1ssucd wath a replacement certificate in respect of the
same shares

(2) A member exercismg the right to be 1ssued with such a replacement certificate -

(a) may at the same hume exeruse the nght to be wsued with ¢ single weriificate or separate certificates,
(b) must return the certificate whuch is to be replaced to the company 11t is damaged or defaced, and
(¢) must comply with such conditions as to evidence, indemmty and the payment of a reasonable fee as the directors
decide
PARTLY PAID SHARES
Company’s Lien Over Partly Paid Shares
45, (1) The company has a hen (“the company’s hen™) over every share which 1s partly paid for any part of -

(a) that share’s nominal vatue, and
(b) any premuum at which 1t was 1ssuved, which has not been paxd to the company, and which 15 payable immediately or at
some tume 10 the future, whether or not a call notice has been sent m respect of 1t.

(2) The company’s ien over a share -
{a) takes prnionty over any thard party’s mterest in that share, and

(b) extends to any dividend or other money payable by the company 1 respect of that share and (:f the hen 15 enforced and
the share 15 sold by the company) the proceeds of sale of that share

(3) The directors may at any tine decide that a share which 15 or would otherwise be subject to the company’s lien shall
not be subject to 1t, eather wholly or m part

Enforcement of the Company’s Lien
46. (1) Subject to the prowvisions of this article, if -

(a) a lien enforcement notice has been given m respect of a share, and
(b} the person to whom the notice was given has failed to comnply with 1it, the company may sell that share i such manner
ay the directors deade

(2) A lien enforcement notice -

(a) may only be given 1n respect of a share which 1s subject to the company’s lien, n respect of which a sum 1s payable
ard the due date for payment of that sum has passed,

{b) must specify the share concened,

(c) must requre payment of the sum payable withun 14 days of the notice,

(d) must be addressed enther to the holder of the share or to a person entitled to 1t by reason of the holder’s death,
bankruptey or otherwise, and

{e) must state the company’s intention to sell the share 1f the notice 1s not comphed with

(3) Where shares are sold under thus article -

(a) the direclors may authonse any person lo execule an mstrument of transfer of the shares to the purchaser or a person
nomunated by the purchaser, and

{b) the transferee 15 not bound to see to the apphication of the consideration, and the transferee’s title 15 not affected by any
uregulanty mn or invalidity of the process leading to the sale

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

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

(b} sccond, to the person entitled to the sharcs at the date of the sale, but only after the certificate for the shares sold has
been surrendered to the company for cancellation or a suitable mndemmty has been given for any lost cernficates, and
subject to a lien equivalent to the company’s hien over the shares before the sale for any money payable 1n respect of the
shares after the date of the hen enforcement notie

{5) A statutory declaration by a director or the company secretary (if any) that the declarant is a director or the company
secretary (1f any) and that a share has been sold to satisfy the company”’s lien on a specified dated -

(a) 15 conclusive evidence of the facts stated m 1t as agamnst all persons claiming 1o be entitled to the share, and
{b) subject to comphance with any other formalities of transfer required by the articles or by law, constitutes a good title to
the share

Surrendcer of Sharces
47, (1) A member may surrender any share -

(a) 1 respeet of which the directors may 1ssuc a notice of mntended forferture,
(b) whuch the directors may forfet, or
(c) whach has been forferted

{2) lhc directors may accept the surrender of any such share
(3) The effect of swrrender on a share is the same as the effect of forfeiture on that share
(4) A share which has been surrendered may be dealt with in the same way as a share which has been forferted




TRANSFER AND TRANSMISSION OF SHARES
Transfer of Shares

48 (1) Shares may be transferred by means of an instrument of transfer n any usual form or any other form approved by
the directors, which 1s executed by or on behalf of -

{a) the transferor, and
{b) (1f any of the shares 15 partly paid) the transferce

{2) No fee may be charged for registering any nstrument of transfer or other document relating to or affecting the title to
any share

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

{4) The tranferor remains the holder of a share until the transferee’s name 15 entered m the register of members as holder
ofit

(5) The curectors may, m their absolute discretion decline to register any transfer of any share, whether or not 1t 15 a fully
paid share Without prejudice to the generality of this power, they may refuse to repister a transfer if -

(a) the transfer 1s not lodged at the company's registered office or such other place as the directors have appointed,

{b) the transfer 15 not accompamed by the certificate for the shares o which 1t relates, or such other evidence as the
directors may reasonably requure to show the gransferor’s nght to make the transfer, or evidence of the nght of someone
other than the transferor to make the transfer on the transferor s behalf,

(c) the transfer 15 1n respect of more than one class of share, or

(d) the transfer 15 m favour of more than four transferecs

(6) If the directors refuse to register the transfer of a share, the instrument of transfer must be returned to the transferee
with the notice of refusal unless they suspect that the proposed transfer may be fraudulent

Transmission of Shares

49. (1) If utle to a share passes to a transmutiee, the company may only recogmse the transmittee as having any title to that
share

(2) Notlung i these ariicles releases the estate of a deceased member from any lLability in respect of a share solely or
Jontly held by that member

Transmittees’ Rights
50. (1) A wansmittee who produces such evidence of entitlement to shares as the directors may properly require -

{a) may choose erther 10 become the holder of those shares or to have them transferred to another person, and
(b) pending any transfer of the shares to another persen, has the same rights as the holder had.

(2) But transmuttees do not have the nght to attend or vote at a general meeting in respect of shares to which they are
entitled, by reason of the holder’s death or bankruptcy or otherwise, unless they become the holders of those shares

Exercise of Transmittees’ Rights

51 (1) Transmittees who wish to become the holders of shares to which they have become entitled must noufy the
company i writing of that wash

(2) If a transmuttee wishes to have a share transferred to another person, the transnuttee must execute an mstrument of
transfer in respect of it

(3) Any transfer made or executed under thig article 15 to be treated as 1if 1t were made or executed by the person from
whom the transmuttee has derived nghts 1n respect of the share, and as if the event whach gave nse to the transmssion had
nol occurred.

Transmittees Bound by Prior Notices

52, If a notice 1s given to a member in respect of shares and a transmittee 15 entitled to those shares, the transmittee 15
bound by the notice 1f 1 was given to the member before the transimitee’s name has been enlered mn the register of
members

DISTRIBUTIONS

Procedure for Declaring Dividends
53 (1) The company may by orcinary resolition declare dividends, and the dwectors may decide to pay intenm dividends

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

(3) No dividend may be declared or paid unless 1t 15 m accordance with members’ respective rights

(4) Unless the members’ resolution to declare or directors® decision to pay a dividend, or the terms on which shares are
1ssued, specify otherwise, it must be paid by reference to each member's holding of shares on the date of the resolution or
decision to declare or pay it

{5) If the company’s share capital 15 divided nto chfferent classes, no mtermn dividend may be paid on shares carrying
deferred or non-preferred nghts 1f, at the tme of payment, any preferential dividend 1s 1 arrear

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




(7) If the directors act 1n good faith, they do not meur any lublity to the holders of shares confernng preferred nghts for
any loss they may suffer by the lawful payment of an mterim dividend on shares with deferred or non-preferred rights

Calculation of Dividends
54, (1) Except as otherwise provided by the articles or the nghts attached to shares, all dividends must be -

(a) declared and pad accordmg to the amounts paid up on the shares on which the dividend 15 paid, and

(b) apportioned and paid proporticnately to the amounts paid up on the shares during any portion or portions of the period
n respect of which the dividend 1s paid.

(2) If any share 15 tssued on terms providng that 1t ranks for dividend as from a particular date, that share ranks for
dividend accordingly

(3) For the purposes of calculating dividends, no account s to be taken of any amount which has been paid up on a share
in advance of the due date for payment of that arnount

No Interest on Distributions

55, The company may not pay nterest on any <imvidend or other sum payable in respect of a share unless otherwise
provided by -

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

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

Unclaimed Distributions
56 (1) All dividends or other sums which are -

(a) payable m respect of shares, and
{b) unclamed after having been declared or become payable, may be mvested or otherwise made use of by the directors
for the benefit ef the company until clammed

(2) The payment of any such dividend or other sum mito a separate account does not make the company a trustee 1n respect
ofit

(3)If-
{a) twelve years have passed from the date on which a dividend or other sum became due for payment, and

{b) the distribution reciprent has not claimed st, the distnbution recipient 15 no longer entitled 1o that dividend or other sum
and 1t ceases to remain owing by the company

Non-Cash Distributions

57. (1) Subject to the terms of 1ssue of the share m question, the company may, by ordmary resolutton on the
recommendation of the directors, decide to pay all or part of a divadend or other distribution payable 1n respect of a share
by transfernng non-cash assets of equivalent value (including, without hmtatton, shares or other secuntes n any
company)

{2) For the purposes of paymg a non-cash dismbution, the directors may make whatever arrangements they think fit,
mclucing, where any difficulty anses regarding the distribution -

{a) fixang the value of any assets,
(b} paymng cash to any distnbution recipient on the basis of that value i order to adjust the rights of recipients, and
(c) vesting any assets 1in frustecs

‘Waiver of Distributions

58. Distribution recipients may waive thewr enntlement to a dividend or other distnbution payable m respect of a share by
giving the company notice in wnung to that effect, butif -

(a) the share has morc than onc holder, or

(b) more than one person 1s enutled o the share, whether by reason of the death or bankruptey of one or more jomnt
holders, or otherwise, the notice 1s not effective unless 1t 15 expressed 10 be given, and signed, by all the holders or persons
otherwase entitled to the share

CAPITALISATION OF PROFITS
Authority to Capitalise and Appropriation of Capitalised Sums
59. (1) The dwrectors may, 1f they are so authonsed by an ordinary resolution -

(a) decade 1o capitalise any profits of the company {whether or not they are avalable for distntution) wiuch are not
requured for paymg a preferential dividend, or any sum standing to the credit of the company’s share premium account or
capital redempticn reserve, and

(b) appropnate any sum which they so dec:de to capitalise (a “capitalised sum”) to the persons who would have been
entitled to 1t 1f 1t were distnbuted by way of divadend (the “persons entitled”) and in the same proportions

(2) Caprtalised sums must be applied -

{a) on behalf of the persons entitled, and
{b) m the same proportions as a dtvidend would have been distributed to them

(3) Any capitahised sum may be applied 1 payng up new shares of a rormnal 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 capitabised sum which was appropriated from profits avanfable for distnbution may be applied -

(a) 1n or towards paying up any amounts unpaid on exasting shares held by the persons entitled, or
(b) m paying up new debentures of the company which are then allotted credited as fully pad to the persons entitled or as
they may durect

{5) the directors may -

(a) apply camitalised sums 1n accordance with paragraphs (3) and (4) partly 1n one way and partly 1 another;

(b} make such arrangements as they think fit to deal with shares or debentures becomung distributable in fractions under
thus article (including the 1wsung of fracttonal certificates or the making of cash payments), and

(c¢) authonse any person 1o enier mto an agreement with the company on behalf of all the persons entitled whrch 15 binding
on them m respect of the allotment of shares and debentures to them under this aricle

PART S
MISCELILANEOUS PROVISIONS
COMMUNICATIONS
Means of Communication to be Used

60. (1) Anything sent or supphed by or to the company under the articles may be sent or supplicd m any way n which
the Compames Act 2006 provides for documents or mformation which are authorised or required by any provision of
that Act lo be sent or supplhied by or to the company

{(2) Subject to the articles, any notice or document 10 be scut or supplied to a dircctor in connoction wath the taking of
decisions by directors may also be sent or supplied by the means by wiuch that director has asked to be sent or supplied
with such notices or documents for the tme bemng

(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 hme or their bemg sent, and for the specified time to be less than 48
hours

(4) The provisions of section 1147(5) of the Compames Act 2006 (concerming any day that 1s not a workang day) shall not
be applicable to any documents or infomation supplied by the company o its members

Failure to Notify Contact Details
61.{1) If -

(a) the company sends two consecutive documents (o a member over a penod of at least 12 months, and
(b) cach of thosc documents 15 returned undelivered, or the company reccives notification that st has net been dehvered,
that member ceases to be entitled to recerve notices from the company

(2) A member who has ceased to be entitled 10 recerve notices from the company becomes entitled to receive such notices
again by sending the company -

(a) 2 new address to be recorded 1n the register of members, or
(b} 1f the member has agreed that the company should use a means of communication other than sending things to such an
address, the information that the company needs to use that means of commumication effectively

ADMINISTRATIVE ARRANGEMENTS
Compuny Seals
62. (1) The company need not have a cormmon seal but any common seal may only be used by the authonty of the directors
(2) The directors may decide by what means and 1n what form any common seat or securities seal 1s to be used

(3) Unless otherwise decided by the directors, if 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 m the presence of a witness who attests the signature

(4) kor the purposcs of thus article, an authonsed person 1s -

(a) any director of the company,
(b) the company secretary (1f any), or
(c) any person authonsed by the directors for the purpose of signing documents to which the comunon seal 1s apphied

(5) If the company has an official seal for use abroad, 1t may only be affixed to a document 1f its use on that document, or
documents of a class to winch 1t belongs, has been authonised by a decision of the directors

(6) If the company has a secunties seal, it may only be aflixed to securities by the company secretary (1if any) or a person
authonised to apply 1t to secuntics by the directors

(7) For the purposes of the articles, references to the secunties seal being affixed 10 any document wclude the reproduction
of the image of that seal on or m a documentt by any mechamcal or electromc means which has been approved by the
directors 1n relation to that document or documents of a class to which 1t belongs

Destruction of Documents
63. (1) The company 1s entitled to destroy -

(a) all mstruments of transfer of shares which have been registered, and all other documents on the basis of which any
entries made m the register of members, from s1x years after the date of registration,




(b) all dsvidend mandates, vanations or cancellahons of dividend mandates, and notficattons of change of address, from
two ycars after they have been recorded,

(¢) all share certificates which have been cancelled from one year after the date of the cancellation,

(d) all pard dividend warrants and cheques from one year afier the date of actual payment, and

(e) all proxy notices from one year after the end of the meeting to whuch the proxy notice relates

(2) If the company destroys a document m good fath, 1 accordance with the arhicles, and without notice of any claim to
which that document may be relevant, 1t 1s conclusively presumed 1 favour of the company that -

{a) entnes 1 the regster purporting to have been made on the basis of an wstrument of transfer or other document so
destroyed were duly and properly made,

(b) any nstrument of transfer so destroyed was a valid and effective instrument duly and properly registered,

(c) any share certificate so destroyed was a vahd and effectsve ceruficate duly and properly cancelted, and

(d) any other document s¢ destroyed was a valid and effectve document 10 accordance with 1ts recorded particulars i the
books or records of the company

(3) Thus article does not mpose on the company any hality which it would not otherwise have 1f 1t destroys any
documnent belore the {ume a1 which ttus article pemuts 11 1o do so

(4) In thus article, references 1o the destruction of any document 1nclude a reference to 1ts bemng disposed of 1n any manner
No Right to Inspect Accounts and Other Records

64. Except as provided by law or authonsed by the directors or any ordinary resolution of the company, no person 1s
entitled 1o mspect any of the company’s accountmg or other records or documents merely by virtue of being « member

Provision for Employees on Cessation of Business

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

Secretary

66 The directors may appoint a secretary (or jomnt secretaries) at such remuneration and upon such conditions as they may
think fit, and any secretary so appointed may be removed by them,

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

67. (1) Subject to paragraph (2), a relevant director of the compary or an associated company may be indemmfied out of
thc company’s asscts against -

(a) any hatnhity incurred by that director 1n connection wath any neghgence, default, breach of duty or breach of trust in
relation to the company or an associated company,

(b) any Liabihty mcurred by that director in conmection with the activibes of the company or an associated company 1n its
capacity as a trustee of an occupational pension scheme (as defined 1n section 235(6) of the Compames Act 2006), or

{c) any other hability incurred by that director as an officer of the company or an associated company

(2) Thus articke does not authonise any mdemmty which would be prolnbited or rendered void by any provision of the
Compames Acts or by any other provision of law

(3) In thus article -

(a) compames 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 any associated company

Insurance

68. (1) The directors may deaide to purchase and maintamn msurance, at the expense of the cornpany, for the benefit of any
relevant director 1n respect of any relevant loss

(2) In this article -

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

(b) a “relevant loss” means any loss or liabnhity which has been or may be mcurred by a relevant director m connection
with that director's duties or powers m relation to the company, any associated company or any pension find or
employees’ share scheme of the company or associated company, and

(c) comparues are associated 1f one 15 a subsidiary of the other or both are subsidianes of the same body corporate -

SINGLE-MEMBER COMPANY
Modification of Articles if Single-Member Company

69 If, and for so long as, the company has only one member, the sole member of the Company (or the proxy, or, if the
member 15 a body corporate, the authonsed representative, of the sole member represenung that member at the relative
general mecting) shall be the chairman of any general meeting of the Company and article 27 shall be modified
accordingly and all other provisions of these articles shall {in the absence of any express provision (o the contrary) apply
with such modification as may be necessary m relation to a company which has only one member




Addendum

Statement of Capital

THE IDEAL PLACE LIMITED

MR AMADEUS CELERY MOZART
Flat 37 Webbs Factory

Brockton Street

Northampton

NN2 6HA

GBR

Number of shares taken 55 Ordnary £1 shares

MR ANDREW JOHN PICKLES
Wilkinson Fold

Twiston

Clhitheroe

Lancashire

BB7 4DB

GBR

Number of shares taken 45 Ordinary £1 shares

The Ordinary shares of the Company will have full voting nights, total pnvileges in respect
of dividends and will be permitted to participate 1n any distribution (including on winding
up)

Any dividend payable on the Ordinary share shall be decided by the Company in General
Meeting (1f and so far as, the profits of the Company justify such payment) and such
dividends may vary from time to time and may be payable on any class of share or shares
as may be The amount of any dividend (1f any) payable on such shares 1s at the discretion
of the Company Any such dividend shall be payable by the Company at any time or
times as may be decided by the Company




Companies House

COMPANY NAME: THE IDEAL PLACE LIMITED
COMPANY NUMBER: 09141297

The director's date of birth on the INO1 was removed from the public
register on 10/10/2014 as it was factually inaccurate or was derived from
something factually inaccurate




