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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

v

Company Number 9939194

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

AKINION 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 and Wales

Given at Companies House on 6th January 2016
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In accordance with
Section S of the
Companies Act 2006

INO1

Apphication to register a company

&

Companies House

(AL ooty

%(00

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

£1100

FEE—¢lyPAIR;
M.

20
COMPANIES HOUSE

What this form 1s NOT for
L may use this form to register a You cannot use this form to registe
vate or public company a limited hability partnership To do
I this, please use form LL INO1

hat this form s for

ARG

06/01/2016
COMPANIES HOUSE

Part 1

Company details

Company name

To check 1f a company name 15 available use our WebCHeck service and select
the 'Company Name Availabiity Search” option

www.companieshouse.gov.uk/info

Wease show the proposed company name below

Proposed company
name In full @

| AKINION LIMITED

For official use

qlafafalclal4T

< Filling In this form
Please complete In typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

@ Duplicate names

Duplicate names are not permitied
A list of registered names can

be found on our website There
are various rules that may affect
your choice of name More
information on this is available in
our guidance booklet GP1 at
www gov uk/companieshouse

2]

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

O

| confirm that the proposed company name contams sensitive or restricted
words or expressions and that approval, where approprate, has been
sought of a government department or other specified body and | attach a
copy of their response

Oénmpany name restrictions

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

www gov uk/companieshouse

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

O

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

© Name ending exemption

Only private companies that are
hmited by guarantee and meet other
specific requirements or private
companies that are charities are
ehgible to apply for this For more
details, please go to our website

www gov uk/companieshouse

Company type©®

Please tick the box that describes the proposed company type and members’
hiability {only one box must be ticked}

(]  Public imited by shares

Private limited by shares

(O Private imited by guarantee

] Pnvate unimited with share capital
] Prvate unimited without share capital

O Caompany type
If you are unsure of your company’s
type, please go to our websne
www gov uk/companieshouse

|
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Application to register a company

Situation of registered office @

Please tick the appropriate box below that describes the situation of the
proposed registered office {only one bax must be ticked)

v'| England and Wales
[} Wales
] Scotland

[(] Morthern Ireland

ORegistered office
Every company must have a
registered office and this 1s the
address 10 which the Registrar will
send correspondence

For England and Wales companes,
the address must be in England or
Wales

For Welsh, Scottish or Northern
Ireland companies, the address must
be 1n Wales, Scotland or Northern
Ireland respectively

Registered office address ©

Please give the registered cffice address of your company

Building name/number

160

© Registered office address
You must ensure that the address
shown n this section 15 consistent
with the situation indicated (in

Street Queen Victona Street section A5
You must provide an address in
England or Wales for companies to
Post town I London be registered in England and Wales
You must provide an address in
County/Region | Wales, Scotland or Northern Ireland
l l for companies to be registered in
Postcode EjCl4|Vv]4jQ|Q Wales, Scotland or Northern Ireland
respectively
Articles of association @
‘ Piease choase ane option only and tick one box only © For details of which company type
can adopt which model articles,
Option 1 I wish to adopt one of the following model articles in 1ts entirety Please tick please go to our website
only one box www gov ukicompanieshouse
[(J  Prate imited by shares
]  Prvate hnuted by guarantee
{J  Publc company
Option 2 | wish to adopt the following modet articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
Private imited by shares
O]  private imited by guarantee
]  Public company
Option 3 [] 1wish toadopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articles©

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

O

O Restricted company articles
Restircred company articles are
those contaiming provision for
entrenchment For more detalls,
please go to our website
www gov uk/companieshouse

10/15 Version 6 0
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an indiwidual

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

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

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

Secretary
m Secretary appointments ©
Please use this section to list all the secretary appointments taken on formation  |@ Corporate appaintments
For a corporate secretary, complete Sections C1-C4 For corporate secretary
appointments, please complete
Title* section C1 €4 instead of

Full forename(s)

Surname

Former name(s) ©® I

section B

Additional appointments

If you wish to appoint more
than one secretary, please use
the "Secretary appointments’
continyation page

@ Former name(s)
Please provide any previous names
{including maiden or marned names}
which have been used for business
purposes in the last 20 years

M Secretary's service address ©
Building name/number l

Street I

Post town [

County/Region

|
Postcode Crrrrirra

Country r

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

Please state 'The Company's
Registered Office’ if your service
address will be recorded In the
proposed company's register

of secretaries as the company's
registered office

if you provide your residential
address here 1t will appear on the
public record

10/15 Version 60
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Application to register a company

Corporate secretary

Corporate secretary appointments ©

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

Name of corporate
body/firm

Building name/numbe

Street

Post town

|
|
T
|
|
|

County/Region

Postcode

rrrrrrt

Country

|

© Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
'Corporate secretary appeintments’
continuatien page

Registered or principal address
This 15 the address that witl 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 fult 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)?

3 Yes Complete Section C3 only
3 No Complete Section C4 only

EEA companies ®

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

Where the company/
firm 15 registered ©

[
|

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

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

Directive (6811 51/EEC)
Registration number r
Non-EEA companies
Please give details of the legal form of the corporate bedy or firm and the law by |oNon-EEA

which 1t 1s governed If applicable, please also give details of the register in which
it 15 entered {incluchng the state) and its registration number n that register

Legal form of the
corporate body
or firm

Governing law

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

-

Registration number

|

Where you have provided detais of
the register (including state) where
the company or firm 15 registered,
you must also provide 1ts number In
that register

10/15 Version 6 0
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Application to register a company

Director

m Director appointments @

Please use this section to hist all the director appaintments taken on formation
For a corporate director, complete Sections E1-E4

Title* lﬁ

Full forename(s) EAHAM

Surname IFAGG

Former name(s)® [

Country/State of UNITED KINGDOM
residence @
Nationahty BRITISH

Manth/year of birth o FE‘W WEITS— F

Business occupation | HEALTHCARE BIOSCIENCE

(f any) © |'

@ Appointments
Private companies must appoint
at least one director who I1s an
indmdual Public companies must
appoint at least two directors, one of
which must be an indwiduat

© Former name(s)
Please provide any previous names
(ncluding maiden or married names}
which have been used for business
purposes In the last 20 years

© Country/State of residence
This 1s In respect of your usual
residential address as stated in
section D4

O Month and year of birth
Please provide month and year only

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

Additional appointments

If you wish to appoint mare than
one director, please use the “Director
appointments’ continuation page

Director’s service address®

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

Building name/number ITHE COMPANY'S REGISTERED OFFICE

Street |

Post town i

County/Region

Country

-
Postode {_WF—I_TFT_[—

O Service address
This 1s 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 recerded n the
proposed company's register of
directors as the company’s
registered office

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

10/15 Version 6 0
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Application to register a company

Director
m Director appointments @
Please use this section to hst all the director appointments taken on formation (@ Appointments
For a corporate director, complete Sections E1-E4 Private companies must appoint
at least one director who 1s an
Title* individual Public companies must

|
Full forename(s) l
|

Surname

Former name(s)@

Country/State of
residence ©

Nationality

|
Month/year of birth © |—m_|m_- I‘,—IT—P—P——

Business occupation |

(f any) © r

appoint at least two directors, one of
which must be an individual

© Former name(s)

Please provide any previous names
{including maiden or marned names)
which have been used for business
purposes in the last 20 years

© Country/State of residence

This 1s in respect of your usual
residential address as stated in
section D4

O Month and year of birth
Please provide month and year only

© Business occupation

if you have a business occupation,
please enter here 1f you do not,
please leave blank

Additional appointments

If you wish 10 appoint more than
one director, please use the ‘Director
appointments’ continuation page

m Director's service address®

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

Building namelnumber[

Street l
|7
Post town i
County/Region r
Postcode Crrrrrri
Country |

Q 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 wilt be recorded in the
proposed company's register of
directors as the company’s
registered office

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

10/15 Version 6 0
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Application to register a company

Corporate director

Corporate director appointments ©

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

Name of corporate

body or firm

Building name/number

Street

Post town

County/Region

Postcode

[T

Country

|
|
|
|
-
|
|
|

@ Additional appointments
If you wish to appoint more than one
corporate director, please use the
*Corporate dector appointments’
continuation page

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physica! location for the
delivery of documents It cannot be
a PO box number (unless contaned
within a full address), DX number or
LP (Legal Post in Scotland) number

e

Location of the registry of the corporate body or firm

ls the corporate director registered within the European Economic Area (EEA)?

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

EEA companies @

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

Where the company/

firm 1s registered ® I

Registration number r

OFEA
A full st of countries of the EEA can
be found in our guidance
www gov uk/companieshouse

©This 1s the register mentioned n
Article 3 of the First Company Law
Directive (68/151/EEC)

m Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which it1s governed 1f applicable, please also give detals of the register in which
it 15 entered (including the state) and its registration number in that register

Legal form of the

corporate body
or firm

If applicable, where

the company/firm I1s

!
|
Governing law |
|
registered @ |

If applicable, the
registration number

ONon-EEA
Where you have prowided details of
the register (including state) where
the company or firm 1s registered,
you must also provide its humber In
that register

10715 Versicn 6 ¢
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Apphication to register a company

Part 3 Statement of capital

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

Share capital in pound sterling (£)

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

Class of shares Amount paid up on Amount {if any} unpaid Number of shares € Aggregate nominal value &
{E g Ordinary/Preference etc ) eath share ©@ on each share @
[ORDINARY £0 01 1 € 001
| | P
| | | E
B | B | €
r Totals|1 |£ 001
m Share capital in other currencies
Please complete the table below to show any class of shares held 1n other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares & Aggregate nominal value e
(E g OrdinaryfPreference etc) each share @ on each share @
Totals
Currency r
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value o
{E g Ordinary/Preference etc ) each share @ on each share @
Totals
Totals
Please give the total number of shares and total aggregate nominal value of O Total aggregate nominal value
1ssued share capital Please list total aggregate values in
different currenctes separately For
Total number of shares |1 example £100 + €100 + $10 etc
Total aggregate £0 01
nominal value ®
© Including both the nominal value and any © Number of shares 1ssued multiplied by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital conttnuation

age If necessa
€ Total number of 1ssued shares in this class paD v

10/15 Version 6 0
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Application to register a company

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

Please give the prescribed particulars of nights attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2

Class of share

ORDINARY

Prescribed particulars
(1]

THE ORDINARY SHARES ENTITLE THE SHAREHOLDERS TO
VOTE AT A GENERAL MEETING OF THE COMPANY EACH
ORDINARY SHAREHOLDER ATTENDING IN PERSON OR BY

POLL, EACH ORDINARY SHAREHOLDER ATTENDING iN PERSON
OR BY PROXY IS ENTITLED TO ONE VOTE IN RESPECT OF EACH
ORDINARY SHARE HELD

THE ORDINARY SHARES ENTITLE THE SHAREHCLDERS TO
RECEIVE DIVIDENDS AND TO PARTICIPATE IN A DISTRIBUTION

THE ORDINARY SHARES ENTITLE THE SHAREHOLDERS, AS
RESPECTS CAPITAL, TO PARTICIPATE IN A DISTRIBUTION
(INCLUDING A WINDING UP)

NO ORDINARY SHARE IS TO BE REDEEMED OR IS LIABLE TO BE
REDEEMED AT THE OPTION OF THE COMPANY OR THE
SHAREHOLDER

PROXY IS ENTITLED TO ONE VOTE ON A SHOW OF HANDS ON A

©Prescribed particulars of nights

attached to shares

The particulars are

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

b paruculars of any nghts, as
respects dividends, to participate
in a distrbution,

¢ particulars of any nghts, as
respects capital, to participate I a
distnbution (including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

Continuation pages

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

to shares)’ continuation page if
necessary

10/15 Version 6 0
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Application to reqister a company

Class of share

Prescribed particulars
L

O Prescribed particutars of rights

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that arise enly in
certain circumstances,

b particulars of any nghts, as
respects dividends, 1o participate
in a distribution,

¢ particulars of any rights, as

distribution {including on winding
up}, and

d whether the shares are 10 be
redeemed or are Liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate tahle must be used for
each class of share

Continuation pages

Please use a 'Staternent of capital
(Prescribed particulars of nghts
attached to shares}' continuation
page If necessary

respects capital, to partictpate n a

10115 Version 6 0
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital

Please complete the details below for each subscriber

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

subscnibers’ usual residential address

Initial shareholdings
Please list the company's subscribers
n alphabetical order

Please use an 'Imial shareholdings’
continuation page If necessary

Subscriber’s details Class of share Number of shares | Currency Nominal value of | Amount {if any} |Amount paid
each share unpad
Name
Akinion Pharmaceuticals AB  |ORDINARY 1 GBP £0 01 NIL £001

ades Karolinska Inst Science Park
Nobels vag 3
SE-171 65 Solna
Sweden

Name

Address

Hame

Address

Name

Address

Name

Address

10/15 Version 6 0
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Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sections below
4+ No Go to Part 5 (Consent to act)

G1]

Subscribers

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

| confirm that if the company 15 wound up while | am a member, or within
one year after | cease to be a member, | will contnibute to the assets of the
company by such amount as may be required for
- payment of debts and liabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the rights of the contributors ameng ourselves,
not exceeding the specfied amount below

Subscnber's details

Forename(s) @

Surname @

Address &

Postcode

Trrrriri

Amount guaranteed © I

Subscriber's details

Forenamel(s) ©

Surname @

Address @

Postcode

Trrritt

Amount guaranteed @ l

Subscriber’s details

Forename(s) @

Surname @

Address ©

Postcode

rrrreri

Amount guaranteed © 1

@ Name
Please use capital letters

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

© Amount guaranteed
Any vahid currency 1s permitted

Continuation pages
Please use a ‘Subscribers’
continuation page If necessary

10/15 Version 6 0
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Application to register a company

Subscnber's details

Forenamels) @

Surname @

Address @

Fostcod Crrrrrrr

Amount guaranteed ® t

Subscriber's details

Forename(s) ©

Surname ©

Address &

Postode rrrrrii

Amount guaranteed © |

Subscnber’s details

Forename(s) ©

Surname @

Address @

Postode rrrrrirt

Amount guaranteed © r

Subscriber's details

Forenamels) @

Surname ©@

Address &

Postode Trrrrirn

Amount guaranteed® i

Subscriber’'s details

Forename(s) ©@

Surname @

Address ®

Fostcode Crrrrriri

Amount guaranteed © ,

@ Name
Please use capitaf letters.

© Address

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

© Amount guaranteed
Any valid currency 1s permitted

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

10715 Version 6 0
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Application to register a company

Part5 Consent to act

W Consent statement

Please tick the box to confirm consent

The subscnibers confirm that each of the persons named as a director or
secretary has consented to act «n that capacity

Part 6 Statement of compliance

This section must be completed by all companies

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

2 No Go to Section 11 (Statement of compliance delivered by the
subscribers)
4 Yes Goto Section I2 (Statement of compliance delivered by an agent)

H

Statement of compliance delivered by the subscribers o

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

for the subscribers of the memorandum of association delvered by the subscribers
Every subscrber to the

| confirm that the requirements of the Companies Act 2006 as to registration memorandum of association must

have been complied with sign the statement of compliance

more subscribers need to $ign

Subscriber’s signature | Sanawre N Continuation pages
X X Please use a ‘Statement of
compliance delvered by the
lﬁ ?f i subscribers’ continuanon page if
Y

Subscriber's signature | Sonetre

X X

Subscriber's signature | dgrte

X X

Subscriber's signature | gt

X X

Subscriber’s signature | Sanatre

X X

Subscnber's signature | Sgnawre

X X

10/15 Version 6 0
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Application to register a company

ﬂ Statement of compliance delivered by an agent

Please complete this section If this applicatien 1s delivered by an agent for
the subscribers to the memarandum of association

Agent’s name

Building name/number

Street

|

|

-
Post town \‘

-

County/Region

Postcode }—_l—— ’_[—_’_r- ’_—

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

Agent's signature Signature

X

X

10/15 Version 6 0
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Application to register a company

B Presenter information

n Important information

You do not have to give any centact information, but if
you do it wil! help Companies House if there is a query
on the form The contact information you give will be
visible to searchers of the pub'ic record

| Contact name AMY REES
Compary ram* NECHERT LLP

Address

——

160 QUEEN VICTORIA STREET

Please note that all information on this form
will appear on the public record, apart from
infermation relating to usual residential
addresses and day of birth

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 gov uk/companieshouse

@ Where to send

Past fown

|
I
|

LONDON

County/Region

= [e[cl+[vlalalal_

sy UNITED KINGDOM

Px

‘ Telephore

0207184 7851

menificate

We will send your certificate to the presenters address
(shown above) or If indicated to ancther address

shown below

O At the registered office address {Given in Section AG)
O At the agents address (Given in Section 12)

mhecklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

available as well as the vanous rules that may affect
your choice of name More information can be found
in guidance on our website
1 If the name of the company 1s the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Regulations 2015, 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 ofa
full service address), DX or LP {Lega! 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

OO

oooo

O You have checked that the proposed company name 1s

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 compames registered in England and Wales
The Registrar of Companies, Compames House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardift

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast !

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 gov uk/companieshouse
or emall enquines@companieshouse gov uk

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

This form has been provided free of charge by Companies House

10/15 Version 6 0
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The Compames Act 2006

PRIVATE COMPANY LIMITED BY SHARES

AKINION LIMITED

MEMORANDUM OF ASSOCIATION

Incorporated:
Company Number:

Dechert

LLP

160 Queen Victoria Street
London EC4V 4QQ, UK
Tel +44 {0) 20 7184 7000




Company No. | ]

The Companies Act 2006

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

AKINION LIMITED

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

Name of each Subscriber Authentication by each Subscriber

-
Pharmaceuucals AB

Akinion Pharmaceuticals AB
For and on behalf of A

DATED this é day of Ja~mveay 2016

222955981
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The Companies Act 2006

PRIVATE COMPANY LIMITED BY SHARES

AKINION LIMITED

ARTICLES OF ASSOCIATION

Incorporated:
Company Number:

Dechert

LLP

160 Queen Victona Street
London EC4V 4QQ, UK
Tel +44 (0) 20 7184 7000




Company No:

The Companies Act 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

AKINION LIMITED

11

22295598 1

PRELIMINARY

The provisions contained in Schedule 1 to The Companies (Model Articles) Regulations
2008 (the “Model Articles™) apply to the company, except as provided 1n and so far as the
same are not inconsistent with the provisions of these articles, and shall together with these
articles constitute the articles of association of the company

Articles 8, 11(2), 11(3), 13, 14(1), 14(2), 14(3), 14(4), 17(2), 21, 24(2)<c), 27, 28, 29,
44(3), 44(4), 49 and 53(2)(a) of the Model Articles shall not apply to the company

In these articles, unless the context otherwise requires, the following expressions shall
have the following meanings

2006 Act the Companies Act 2006,

articles the articles of association of the company, whether
as originally adopted or as from time to time altered
by special or written resolution,

associated in the context of two companies, one 1s a subsidiary
of the other or both are subsidiaries of the same body
corporate,

clear days n relation to the period of a notice, that period

excluding the day when the notice 1s given or
deemed to be given and the day for which 1t 1s given
or on which 1t s to take effect,

company secretary the secretary of the company (if any) or any other
person appointed to perform the duties of the
secretary of the company, including a joint, assistant
or deputy secretary,

eligible director a director who would be entitled to vote on the
matter at a meeting of directors (but excluding any
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director whose vote 15 not to be counted 1n respect of
the particular matter),

shares the ordinary shares in the capital of the company and
includes any interest in any such shares,

statutes the 2006 Act and every other statute (including any
orders, regulations or other subordinate legislation
made thereunder) for the time bemg in force
concerning compantes and affecting the company,
and

United Kingdom Great Britain and Northern Ireland
Words importing the masculine gender include the feminine gender
Words importing persons include bodies corporate and unincorporated associations

Words importing the singular shall, where the context so permits, include a reference to
the plural and vice versa

Subject as aforesaid, any words or expressions defined in the 2006 Act shall (if not
inconsistent with the subject or context) bear the same meaning 1n these articles

Subject to article 1 7, reference to any act, statute or statutory provision shall include any
statutory modification, amendment or re-enactment thereof and every other act, order,
regulation or other subordinate legislation made pursuant thereto from time to time 1n
force

A special resolution shall be effective for any purpose for which an ordinary resolution 1s
expressed to be required under any provision of these articles

References to any notice, resolution or other document being “written” or “in writing”
shall mean written or reproduced by any substitute for writing or partly one and partly
another, whether n electronic form, published on a website or otherwise

References to an “address” shall include any number or address used for the purposes of
sending or recetving documents or information n electronic form n accordance with the
provisions of the 2006 Act and as expressly permitted by, or pursuant to, these articles,
such number or address for the time being having been notified to the sender by or cn
behalf of the recipient as being acceptable to the recipient for the particular manner of
electronic form for the subject or class of the subject matter concerned

For the purposes of these articles (and without prejudice to the other provisions of these
articles), the cases 1n which notice 1n writing 1s to be taken as given to a member mclude
any case 1 which the notice 1s sent, published on a website, or treated as given In
electronic form 1n accordance with the 2006 Act

Nothing 1n any of these articles shall prevent or restrict the company using any method of
sending, or giving access to, any particular offer, notice or other document which the
statutes or any other provision of these articles permits or enables the company to use

REGISTERED OFFICE

The company’s registered office 1s to be situated in England and Wales
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SHARE CAPITAL
The share capital of the company 15 comprised of ordinary shares of £0 01 each

In accordance with section 567 of the 2006 Act, all of the requirements of sections 561 and
562 of the 2006 Act shall be excluded from applying to the company n relation to the
allotment by the company of any equity securities

The rights conferred upon the holders of the shares of any class 1ssued with preferred or
other rights shall not, unless otherwise expressly provided by these articles or by the terms
of 1ssue of the shares of that class, be deemed to be varied by the creation or issue of
further shares ranking part passu therewith

LIEN

The company shall have a first and paramount lien on every share for all moneys (whether
presently payable or not) payable at a fixed time or called in respect of that share The
directors may at any time declare any share to be wholly or in part exempt from the
provisions of this article 4 The company’s lien on a share shall extend to any amount
payable in respect of 1t

The company may sell 1n such manner as the directors determine any shares on which the
company has a hen if a sum 1n respect of which the lien exists 1s presently payable and 1s
not pard within 14 clear days after notice has been given to the holder of the share or to the
person entitled to 1t in consequence of the death or bankruptcy of the holder, demanding
payment and stating that 1f the notice 1s not complied with the shares may be sold

To give effect to a sale the directors may authorise some person to execute an instrument
of transfer of the shares sold to, or in accordance with the directions of, the purchaser The
utle of the transferee to the shares shall not be affected by any rregulanty in or invalidity
of the proceedings in reference to the sale

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the sum for which the hen exists as 1s presently payable, and any residue shall
(upon surrender to the company for cancellation of the certificate for the shares sold and
subject to a like lien for any moneys not presently payable as existed upon the shares
before the sale) be paid to the person entitled to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

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

A call notice

$21 may not require a member to pay a call which exceeds the total sum unpaid on
that member’s shares (whether as to the share’s nominal value or any amount
payable to the company by way of premiumy},

522 must state when and how any call to which 1t relates 1t 1s to be paid, and
523 may permit or require the call to be paid by nstalments

A member must comply with the requirements of a call notice, but no member s obliged
to pay any call before 14 days have passed since the notice was sent
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Before the company has received any call due under a call notice the directors may (a)
revoke 1t wholly or i part, or (b) specify a later time for payment than 1s specified in the
notice, by a further notice 1n writing to the member 1n respect of whose shares the call 1s
made

Liability to pay a call 1s not extinguished or transferred by transferring the shares n respect
of which it 1s required to be paid

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

Subject to the terms on which shares are allotted, the directors may, when 1ssuing shares,
provide that call notices sent to the holders of those shares may require them (a) to pay
calls which are not the same, or (b) to pay calls at different times

A call notice need not be issued 1n respect of sums which are specified, in the terms on
which a share 1s 1ssued, as being payable to the company 1n respect of that share (whether
i respect of nomnal value or premium) on allotment, the occurrence of a particular event,
or a date fixed by or 1n accordance with the terms of ssue But 1f the due date for payment
of such a sum has passed and 1t has not been pad, the holder of the share concerned is
treated 1n all respects as having faited to comply with a call notice n respect of that sum,
and 15 hable to the same consequences as regards the payment of interest and forferture

If a person 1s liable to pay a call and fails to do so by the call payment date, the directors
may 1ssue a notice of mtended forfeiture to that person and, until the call 1s paid, that
person must pay the company interest on the call from the call payment date at the relevant
rate

For the purposes of this article 5

5101 the “call payment date” 1s the time when the call notice states that a call 1s
payable, unless the directors give a notice specifying a fater date, in which case
the “call payment date™ 1s that later date,

5102 the “relevant rate” is (1) the rate fixed by the terms on which the share in
respect of which the call 1s due was allotted, or (11) such other rate as was fixed
in the call notice which required payment of the call, or has otherwise been
determined by the directors

The directors may waive any obligation to pay interest on a call wholly or in part
A notice of intended forfeiture

5121 may be sent in respect of any share in respect of which a call has not been paid
as required by a call notice,

5122 must be sent to the holder of that share or to a person entitled to 1t by reason of
the holder’s death, bankruptcy or otherwise,

5123 must require payment of the call and any accrued interest by a date which 1s not
less than 14 days after the date of the notice,

5124 must state how the payment 1s to be made, and

5125 must state that 1f the notice 1s not complied with, the shares n respect of which
the call 1s payable will be hable to be forfeited
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If a notice of mtended forferture 15 not comphied with before the date by which payment of
the call 1s required in the notice of ntended forferture, the directors may decide that any
share 1n respect of which it was given 1s forfeited, and the forferture 1s to include all
dividends or other moneys payable mn respect of the forfeited shares and not paid before
the forfeiture

Subject to the articles, the forferture of a share extingwishes all mterests m that share, and
all claims and demands agamst the company n respect of it, and all other nghts and
liabilities meidental to the share as between the person whose share 1t was prior to the
forfeiture and the company

Any share which 1s forfeited i accordance with the articles 1s deemed to have been
forferted when the directors decide that it 15 forfeited and to be the property of the
company and may be sold, re-allotted or otherwise disposed of as the directors think fit

if a person’s shares have been forfeited

5161 the company must send that person notice that forfeiture has occurred and
record 1t 1n the register of members,

5162 that person ceases to be a member n respect of those shares,

5163 that person must surrender the certficate for the shares forfeited to the
company for cancellation,

5164 that person remams hable to the company for all sums payable by that person
under the articles at the date of forfeiture n respect of those shares, including
any nterest (whether accrued before or after the date of forferture), and

5165 the directors may warve payment of such sums wholly or m part or enforce
payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on their disposal

At any time before the company disposes of a forfeited share, the directors may decide to
cancel the forfeiture on payment of all calls and interest due in respect of 1t and on such
other terms as they think fit

If a forfeited share 1s to be disposed of by being transferred, the company may receive the
consideration for the transfer and the directors may authorise any person to execute the
instrument of transfer

A statutory declaration by a director or the company secretary that the declarant 15 a
director or the company secretary and that a share has been forferted on a specified date 1s
conclusive evidence of the facts stated 1n 1t as against all persons claiming to be entitled to
the share and, subject to comphance with any other formahties of transfer required by the
articles or by law, constitutes a good title to the share

A person to whom a forfeited share 15 transferred 1s not bound to see to the apphication of
the constderation (if any) nor 1s that person’s title to the share affected by any irregulanty
in or mvahdity of the process leading to the forfeiture or transfer of the share

If the company sells a forfeited share, the person who heid 1t prior to its forfesture 1s
entitled to receive from the company the proceeds of such sale, net of any commission, and
excluding any amount which (a) was, or would have become, payable, and (b) had not,
when that share was forfeited, been paid by that person in respect of that share, but no
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interest 1s payable to such a person in respect of such proceeds and the company 1s not
required to account for any money earned on them

A member may surrender any share 1n respect of which the directors may 1ssue a notice of
intended forfeiture or may forfeit or which has been forfeited The directors may accept the
surrender of any such share The effect of surrender on a share 1s the same as the effect of
forfeiture on that share A share which has been surrendered may be dealt with 1n the same
way as a share which has been forfeited

TRANSFER AND TRANSMISSION

Any shares which are not fully paid may be transferred by means of an instrument of
transfer, or 1n any other form approved by the directors, executed by or on behalf of the
transferor and by or on behalf of the transferee and Model Article 26(1) shall be read and
construed accordingly

If a member dies, the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders, shall be
the only person(s) recogmsed by the company as having any title to his interest, but
nothing herein contained shall release the estate of a deceased member from any hability
in respect of any share which had been jointly held by him

In the case of a person becoming entitled to a share in consequence of the death or
bankruptcy of a member

631 he may, upon such evidence being produced as the directors may properly
require, elect either to become the holder of the share or to have some person
nominated by him registered as a transferee,

632 if he elects to become the holder he shall give notice to the company to that
effect,
633 if he elects to have another person registered he shall execute an instrument of

transfer of the share to that person, and

634 the provisions of Model Article 26 (as amended by these articles) relating to the
transfer of shares shall apply to any notice or instrument of transfer referred to
in this article 6 3 as 1f it were an instrument of transfer executed by the member
and the death or bankruptcy of the member had not occurred

The directors may at any time give notice requiring a person becoming entitled to a share
in consequence of the death or bankruptcy of a member to elect erther to become the
holder of the share or to have some person nominated by him registered as the transferee
and 1f the notice 1s not complied with within 90 days the directors may thereafter withhold
payment of all dividends, bonuses or other monies payable in respect of the share until the
requirements of the notice have been complied with

A person becoming entitled to a share m consequence of the death or bankruptcy of a
member shall have the rights to which he would be entitled 1f he were the holder of the
share, except that he shall not, before being registered as the holder of the share, be entitled
in respect of 1t to attend and vote at any meeting of the company or of any separate
meeting of the holders of any class of shares 1n the company
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PROCEEDINGS AT GENERAL MEETINGS

The directors may direct that members, proxies or duly appointed corporate representatives
wishing to attend any general meeting should submit to such searches or other security
arrangements or restrictions as the directors shall consider appropriate in the circumstances
and shall be entitled 1n 1ts absolute discretion to refuse entry to, or gject from, such general
meeting any member or proxy who fails to submit to such searches or otherwise to comply
with such security arrangements or restrictions

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the chairman of the meeting and a demand so withdrawn shall not be taken to
have mvalidated the result of a show of hands declared before the demand was made

A poll shall be taken as the chairman of the meeting may direct and he may appoint
scrutineers (who need not be members) and fix a time and place for declaring the result of
the poll

The result of the poll (unless 1t was held at an adjourned meeting) shall be deemed to be
the resolution of the meeting at which the poll was demanded

A poll demanded on the election of a chairman of the meeting or on a question of
adjournment shall be taken forthwith

A poll demanded on any other question shall be taken either forthwith or at such time and
place as the chairman of the meeting directs, not being more than 30 days after the poll 1s
demanded

The demand for a poll shall not prevent the continuance of a meeting for the transaction of
any busiess other than a question on which the poll 1s demanded

If a po!l 1s demanded before the declaration of the result of a show of hands and the
demand 1s duly withdrawn with the consent of the chairman of the meeting, the meeting
shall continue as 1f the demand had not been made

No notice need be given of a poll not taken forthwith 1f the ime and place at which 1t 1s to
be taken are announced at the meeting at which 1t 1s demanded, but 1n any other case at
least seven clear days’ notice shall be given specifying the time and place at which the poll
1s to be taken

If the company only has one member and such member takes any decision which may be
taken by the company n general meeting and which has effect as 1f agreed by the company
in general meeting, then such member shall (unless that decision is taken by way of a
written resolution) provide the company with a wnitten record of that decision

VOTES

No member shall be entitled to vote at any general meeting or at any separate meeting of
the holders of any class of shares in the company, either in person or by proxy, unless all
calls or other sums presently payable by him in respect of shares of the company have
been paid

A proxy notice or any notice revoking a proxy appointment shall

821 in the case of an individual, shall be signed by the appointor or by his attorney,
or
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822

823

in the case of a body corporate, shall be either executed by 1t or signed on 1its
behalf by an attorney or a duly authorised officer of the body corporate, or

in either case (whether article 8 2 1 or 8 2 2 applies), where the proxy notice or
any notice revoking a proxy appointment 1s to be effected in electronic form,
signed 1n the manner and otherwise completed and delhivered upon such terms
and arrangements stipulated by the directors,

and the directors may require evidence of the authonity of any such officer or attorney

The appointment or revocation of appointment of a proxy shall not be vahid unless

831

8§32

8§33

8§34

in the case of an appomtment i writing but not m electromc form, the
appointment 1s deposited at such place or one of such places (if any) as may be
specified for that purpose in or by way of note to the notice convening the
meeting or 1n any appointment of proxy or other accompanying document sent
by the company 1n relation to the meeting (or, if no place 15 so specified, at the
registered office of the company), or

in the case of an appointment in electronic form, where an address for and
manner of communication with the company has been supulated for that
purpose n or by way of note to the notice convening the meeting or in any
other document accompanymng such notice or n any invitation m electronic
form to appoint a proxy sent by the company m relation to the meeting, be
received at such address or by such means, and

in either case (whether article 83 1 or 832 apphes), the appointment is
recerved by the company (a) not later than 48 hours before the time appointed
for holding the meeting or adjourned meeting, or (b) 1n the case of a poll taken
more than 48 hours after it was demanded, not later than 24 hours before the
time appointed for the taking of the pol), or (¢} n the case of a poll taken not
more than 48 hours after 1t was demanded, at the time at which it was
demanded provided that (1) an appointment of a proxy relating to more than one
meeting (including any adjournment thereof) having once been so delivered or
recetved for the purposes of any meeting shall not require again to be dehvered
or recetved n relation to any subsequent meetings to which 1t relates, and (1)
the directors, when calculating the return period for proxy forms deposited m
accordance with these articles, shall not be entitled to take account of any part
of a day that 1s not a working day mn accordance with sectien 327(3) of the 2006
Act, and

falling previous registration with the company, the power of attomney or other
authority, 1f any, under which the appointment of a proxy 13 executed, or a
notarially certified copy or a copy certified in accordance with the Power of
Attorneys Act 1971 of that power of attorney, or a copy certified in some other
manner approved by the directors, shall also be deposited or received at the
registered office of the company or such other place as specified in accordance
with the aforementioned provisions of this article not later than the time by
which the appointment of a proxy 1s required to be deposited or recerved n
accordance with this article and subsection (4) of Model Article 44 shall be
read and construed accordingly

DIRECTORS

The minimum number of directors shall be one In the event of there bemng only one
director for the time being, such scle director shall have authority to exercise all the
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powers and discretions vested in the directors generally for so long as he remains the sole
director

Meodel Article 7 shall be amended by the insertion of the words “for the time being” at the
end of Model Article 7(2)(a) and the insertion 1n Model Article 7(2) of the words “(for so
long as he remains the sole director)” after the words “and the director may™

A director or aiternate director shall not require any share qualification and any director or
alternate director who 1s not a member of the company shall nevertheless be entitled to
receve notices of and attend and speak at any general meeting of the company and at any
separate meeting of the holders of any class of shares of the company

Model Article 20 shall be amended by the insertion of the words “(including alternate
directors and any company secretary)” before the words “properly incur”

APPOINTMENT OF DIRECTORS

At any time or from time to time the holder or holders of not less than three-quarters n
nominal value of such part of the 1ssued share capital of the company as confers the right
for the time being to attend and vote at general meetings of the company may, by
memorandum 1n writing executed by or on behalf of him or them and left at or sent to the
registered office of the company, or, 1f permitted by the directors, in electronic form 1n
such manner as the directors may decide, appoint any person to be a director or remove
from office any director who shall vacate office accordingly Any such removal shall be
without prejudice to any claim such director may have for damages for breach of any
contract of service between him and the company

In any case where, as a result of death or bankruptcy, the company has no shareholders and
no directors, the transmittee(s) of the last shareholder to have died or to have a bankrupicy
order made against him {as the case may be) have the right, by notice in writing, 10 appoint
a natural person (including a transmittee who 1s a natural person), who 15 willing to act and
1s permitted to do so, to be a director

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated n any of the events set out in Model Articte 18
and 1f

he shall be removed from office by notice 1n writing served upon him signed by all the
other directors but so that if he holds an appointment to an executive office which thereby
automatically determines such removal shall be deemed an act of the company and shall
have effect without prejudice to any claim for damages for breach of any contract of
service between him and the company, or

he shall be removed from office under the provisions of article 10 |
and Model Article 18 shall be modified accordingly
PROVISION FOR EMPLOYEES

Without prejudice to the provisions of Model Article 19, the directors may establish and
maintain, or procure the estabhishment and mamtenance of, any pension or superannuation
funds (whether contributory or otherwise) for the benefit of, and give or procure the giving
of donations, gratuities, pensions, allowances and emoluments to, any persons (including
directors and other officers) who are or were at any time 1n the employment or service of
the company, or of any undertaking which 1s or was a subsichary undertaking of the
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company or allied to or associated with the company or any such subsidiary undertaking,
or of any of the predecessors in business of the company or of any such other undertaking
and the spouses, widows, widowers, families and dependants of any such persons and
make payments to, for or towards the insurance of or provide benefits otherwise for any
such persons

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these articles, the directors may regulate their proceedings as
they think fit

Subject to articles 9 1 and 13 3, the quorum for the transaction of business at a meeting of
directors 1s any two eligible directors

For the purposes of any meeting (or part of a meeting) held pursvant to article 15 to
authorise a director’s conflict, 1f there 1s only one eligible director n office other than the
conflicted director(s), the quorum for such meeting (or part of a meeting) shall be one
ehgible director

If the numbers of votes for and aganst a proposal at a meeting of directors are equal, the
chairman or other director chairing the meeting has a casting vote

Article 13 4 shall not apply in respect of a particular meeting (or part of a meeting) 1f, 1n
accordance with these articles, the chairman or other director 1s not an ehgible director for
the purposes of that meeting (or part of a meeting)

A director who 1s also an alternate director shall be entitled 1n the absence of his appointor
to a separate vote on behalf of his appomtor 1n addition to his own vote

An alternate director who 1s not limself a director may, if his appomtor 1s not present, be
counted towards the quorum

Any director for the time being absent from the United Kingdom shall be entitled to be
given reasonable notice of meetings of the directors to such address outside the United
Kingdom as the director may from tume to time notify to the company If a director who 1s
absent from the United Kingdom does not notify the company of his overseas address,
notice to an address in the United Kingdom as the director may from time to time notify to
the company (if any) will be deemed sufficient notice for the purpose of this article

UNANIMOUS DECISIONS

A decision of the directors 1s taken i accordance with this article 14 when all eligible
directors indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution in writing, where each eligible director
has signed one or more copies of i, or to which each eligible director has otherwise
indicated agreement 1n writing

A written resolution of the directors executed by an alternate director need not also be
signed by his appointor and, 1If it 1s executed by a director who has appointed an alternate
director, 1t need not be executed by the alternate director in that capacity

A decision may not be taken mn accordance with this article 14 1f the eligible directors
would not have formed a quorum at such a meeting
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TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to the 2006 Act and provided he has declared the nature and extent of his interest
in accordance with the requirements of the 2006 Act, a director who 15 1n any way,
whether directly or indirectly, interested in an existing or proposed fransaction or
arrangement with the company

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

shall be an eligible director for the purposes of any proposed decision of the directors (or
committee of directors) in respect of such contract or proposed contract in which he 1s
interested,

shall be entitled to vote at a meeting of directors (or of a committee of the directors) or
participate 1n any unanimous decision, in respect of such contract or proposed contract n
which he 15 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 1, any body corporate i which the company 1s
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}) derives from any such contract, transaction or
arrangement or from any such office or employment or from any nterest in any such body
corporate and no such contract, transaction or arrangement shall be hable to be avoided on
the grounds of any such interest or benefit nor shali the receipt of any such remuneration
or other benefit constitute a breach of his duty under section 176 of the 2006 Act

DIRECTORS’ POWERS TO AUTHORISE CONFLICTS OF INTEREST

The directors may, 1n accordance with the requirements set out 1n this article 16, authorise
any matter proposed to them by any director which would, 1f not authorised, involve a
director breaching his duty under section 175 of the 2006 Act to avoid a conflict of interest
(a “Conflict™)

Any authorisation under this article 16 will be effective only 1f

1621 the matter in question shall have been proposed by any director for
consideration at a meeting of directors in the same way that any other maiter
may be proposed to the directors under the provisions of these articles or n
such other manner as the directors may determine,

1622 any requirement as to the quorum at the meeting of the directors at which the
matter 15 considered 1s met without counting the director in question, and

162.3 the matter was agreed to without his voting or would have been agreed to 1f his
vote had not been counted

Any authorisation of a Conflict under this article 16 may (whether at the time of giving the
authorsation or subsequently)
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1631 extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the Conflict so authorised,

1632 be subject to such terms and for such duration, or impose such hmits or
conditions as the directors may determine,

1633 be terminated or varied by the directors at any time, and

1634 will not affect anything done by the director prior to such termination or
variation 1n accordance with the terms of the authorisation

In authonsing a Conflict, the directors may decide (whether at the time of giving the
authorisation or subsequently) that 1f a director has obtained any information through his
involvement n the Conflict otherwise than as a director of the company and in respect of
which he owes a duty of confidentiality to another person the director i1s under no
obhgation to

1641 disclose such information to the directors or to any director or other officer or
employee of the company, or

1642 use or apply any such information in performing his duties as a director,
where to do so would amount to a breach of that confidence

Where the directors authorise a Conflict, they may provide, without hmitation (whether at
the time of giving the authonsation or subsequently), that the director

1651 1s excluded from discussions (whether at meetings of directors or otherwise)
related to the Conflict,

1652 i1s not given any documents or other information relating to the Conflict, and/or

1653 may or may not vote (or may or may not be counted in the quorum) at any
future meeting of directors 1n relation to any resolution relating to the Conflict

Where the directors authorise a Conflict

1661 the director will be obhged to conduct himself in accordance with any terms
imposed by the directors in relation to the Conflict,

1662 the director will not infringe any duty he owes to the company by virtue of
sections 171 to 177 of the 2006 Act provided he acts in accordance with such
terms, limits and conditions (if any) as the directors impose in respect of its
authorisation

A director 15 not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the company for any
remuneration, profit or other benefit which he derives from or in connection with a
relationship mvolving a Conflict which has been authonsed by the directors or by the
company n general meeting (subject in each case to any terms, hmits or conditions
attaching to that authonisation) and no contract shall be hable to be avoided on such
grounds

ALTERNATE DIRECTORS

Any director may at any ume by writing under his hand and deposited at the registered
office of the company, or delivered at a meeting of the directors, appoint any person
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(including another director) to be s alternate director and may in like manner at any time
termimate such appointment Such appointment, unless previously approved by the
directors, shall have effect only upon and subject to being so approved

The appointment of an alternate director shall determine on the happening of any event
which, 1f he were a director, would cause him to vacate such office or 1f his appointor
ceases to be a director

An alternate director shall be entitled to recerve notices of meetings of the directors and
shall be entitled to atiend and vote as a director at any such meeting at which the director
appomting him 1s not personally present and generally at such meeting to perform all the
functions of his appointor as a director and for the purposes of the proceedings at such
meeting the provisions of these articles shall apply as 1f he (instead of s appointor) were
a director

If an alternate director shall be himself a director or shall attend any such meeting as an
alternate for more than one director his voting rights shall be cumulative

If his appointor 1s for the hme being absent from the United Kingdom or temporarily
unable to act through 111 health or disability, the execution by an alternate director of any
resolution in writing of the directors shall be as effective as the execution by s appointor

To such extent as the directors may from time to time determme in relation to any
committees of the directors, the foregomng provisions of this article 17 shall also apply
mutatis mutandis to any meeting of such commuttee of which the appointor of an alternate
director 1s a member

An alternate director shall not (save as provided in this article 17) have power to act as a
director nor shall he be deemed to be a director for the purposes of these articles, but he
shall be an officer of the company responsible for his own acts and defaults and shall not
be deemed to be the agent of the director appomting him

An alternate director shall be entitled to contract and be interested i and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be indemmfied
to the same extent mutatis mutandis as 1f he were a director, but he shall not be entitled to
recerve from the company in respect of his appointment as alternate director any
remuneration except only such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice i wnting to the company from time to time
direct

EXECUTION OF DOCUMENTS

Where the statutes so permit, any document signed by one director and any company
secretary, by two directors or by one director in the presence of a witness and expressed to
be executed by the company as a deed shall have the same effect as 1f executed under the
common seal provided that no document which makes clear on 1ts face that it 1s intended
by the person or persons making it to have effect as a deed shall be so signed without the
authority of the directors or of a commuttee authorised by the directors in that behalf The
obligation under Model Article 24(5) relating to the sealing of share certificates shall be
read and construed 1n accordance with this article

If the company has a common seal, 1t shall be used only with the authority of the directors
or of a commuttee of the directors and, unless otherwise decided by the directors, shall only
be affixed to a document 1f accompanied by the signature of at least one authorised person
1n the presence of a witness who attests the signature
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For the purposes of article 18 2, an “authorised person” 15 any director of the company,
any company secretary or any person authorised by the directors for the purpose of signing
documents to which the common seal 1s applied

DIVIDENDS

Dividends shall be paid according to the amounts paid up or credited as paid on the shares
on the date of any resolution or the decision to declare and pay it and Model Article 30(4)
shall be read and construed accordingly

The directors may deduct from any dividend payable on or n respect of a share all sums of
money presently payable by the holder to the company on any account whatsoever

NOTICES

Subject to the provisions of the statutes, a notice or other document may be given by the
company to any member in writing

2011 by hand, or

2012 by sending 1t by pre-paid first class post or, when sending outside the United
Kingdom, by any means of recorded post,

in each case, to his registered address, or

2013 by sending 1t in electronic form to an address or number supplied by tum to the
company and specified by the member to be used for such purpose, or

2014 by the company placing such notice or document on a website and sending the
member concerned notification of the notice or document on the website in heu
of sending the notice or document,

save that a share certificate may only be given by the company to a member by
a method set out mnarticle 20 1 1 orarticle 20 1 2

In the absence of an address (including an address or number for documents to be sent in
electronic form), the member shall not be entitled to receive from the company notice of
any meeting

In the case of jomt holders of a share, all notices shall be given to the jomt holder whose
name stands first in the register of members in respect of the joint holding and notice so
given shall be sufficient notice to all the jont holders

Notices shall be deemed to have been received
2041 if delivered by hand, on the day of dehivery,

2042 if sent by first class post, two business days after posting exclusive of the day
of posting,

2043 if sent by recorded post outside the United Kingdom, five business days after
posting exclusive of the day of postmg

2044 if sent by fax, at the time of transmission or, if the time of transmission 15 not
during the addressee’s normal business hours, at 9 30 am on the next business
day and 1f otherwise sent n electronic form, at the expiration of 48 hours after
the time 1t was sent, and
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2045 if the company has placed such notice on a website, at the time of the
notification mentioned 1n article 20 | 4 1s received {(or 1s deemed to have been
received)

The proceedings of a meeting shall not be invahdated where a notice or other document
relating to such meeting 1s only pubhshed for part, but not all, of the requisite period
required by the statutes or 1s published for any part of that time 1n a place on the website
concerned which 1s different to that stated 1n the notification mentioned 1n article 20 1 4 or
where there has been a failure to publish the notice or other document throughout the
required period at all or i the stated area of the website and, in each case, such farlure s
wholly attributable to circumstances which 1t would not be reasonable to have expected the
company to prevent or avoad

Any notice or other document may only be served on, or delivered to, the company by
anyone

2061 by sending 1t through the post in a pre-paid envelope addressed to the company
or any officer of the company at the registered office of the company, or such
other place i the United Kingdom as may from time to time be specified by the
company,

2062 by delivery of 1t by hand to the registered office of the company or such other
place n the United Kingdom as may from time to time be specified by the
company, and

2063 if an address has been specified by the company for such purpose, in electronic
form and in proving such service or delivery, proof that a notice or document in
electronic form was sent in accordance with guidance 1ssued by the Institute of
Chartered Secretares and Administrators shall be conclusive evidence that the
notice or document was served or delivered notwithstanding that the company
becomes aware that the member has failed to receive the relevant document or
information for any reason and notwithstanding that the company subsequently
sends such document or information m hard copy form by post to the member

Nothing 1n these articles shall affect any requirement of the statutes that any particular
offer, notice or other document be served 1n any particular manner

The directors may from time to ime make such arrangements or regulations (1f any) as
they, n their absolute discretion, think fit in relation to the giving of notices or other
documents 1n electronic form by or to the company, the publication of documents on a
website and otherwise for the purpose of implementation and/or supplementing the
provistons of these articles and the statutes m relation to documents in electronic form or
the publication of documents on a website, and such arrangements and regulations (as the
case may be) shall have the same effect as 1f set out n this article 20

DIRECTORS’ INDEMNITY AND INSURANCE

Subject to the provisions of, and so far as may be permitted by, the statutes, but without
prejudice to any other indemmity to which he may otherwise be entitled, every person who
1s or was at any time a director, alternate director, company secretary or other officer of the
company or an assoctated company shall be entitled to be indemnified by and out of the
assets of the company agamst all costs, charges, losses, expenses and habilities incurred by
him m the actual or purported execution and/or discharge of his duties and/or in the
exercise or purported exercise of his powers and/or in connection with the activities of the
company or an associated company in its capacity of a trustee of an occupational pension
scheme (as defined n section 235(6) of the 2006 Act) and/or otherwise 1n relation to or in
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connection with his duties, powers or office including any liabithty incurred by him n
defending any proceedings, civil or cniminal, which relate to anything done or omitted, or
alleged to have been done or omitted, by him as an officer or employee of the company or
an associated company and 1 which judgement 1s given in his favour (or the proceedings
otherwise disposed of without any finding or admission of any material breach of duty on
his part) or in which he 1s acquitted, or n connection with any application under any
statute for relief from habihity for neghgence, default, breach of duty or breach of trust in
relation to the affairs of the company or an associated company in which rehef 1s granted
to him by any court of competent jurisdiction

Mode) Article 53 shall be amended by the replacement of the words “relevant director”
with the words “every person who 1s or was at any time a director, alternate director,
company secretary or other officer of the company or an associated company”




