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CERTIFICATEOFINCORPORATION

PRIVATELIMITEDCOMPANY

CompanyNumber10860812

TheRegistrarofCompaniesforEnglandandWales,herebycertifiesthat

DELUXEFXLIMITED

isthisdayincorporatedundertheCompaniesAct2006asaprivate
company,thatthecompanyislimitedbyshares,andthesituationofits
registeredofficeisinEnglandandWales

GivenatCompaniesHouse,Cardiff,on11thJuly2017

CompaniesHouse

Theaboveinformationwascommunicatedbyelectronicmeansandauthenticated
bytheRegistrarofCompaniesundersection1115oftheCompaniesAct2006

*N10860812D*

THEOFFICIALSEALOFTHE
REGISTRAROFCOMPANIES

.

.

.
ASTRO ASSETS TRADE



ElectronicallyfileddocumentforCompanyNumber: 10860812

Applicationtoregisteracompany

ReceivedforfilinginElectronicFormaton̂ .̂.ll/07/2017

CompanyNamein
full:

DELUXEFXLIMITED

CompanyType: Privatecompanylimitedbyshares

Situationof
RegisteredOffice:

EnglandandWales

ProposedRegistered
OfficeAddress:

74RICHMONDHILL
RICHMOND
UNITEDKINGDOM TW106RH

SicCodes: 62090

Iwishtopartiallyadoptthefollowingmodelarticles:>

CompaniesHouse INOlef)

Private(LtdbyShares)

X6AGOJW
9

.

.

.
1280 WEST HARRISON ST. CHICAGO, ILLINOIS 60607

.

.
UNITED STATES

ASTRO ASSETS TRADE



ProposedOfficers

Company
Director

1

Type: Person

FullForename(s): FRANKLIN

Surname: ADRIAN

ServiceAddress:
SPRINGFIELD,CLARK,OHIOAPPLEHILLDr,GERMAN
TOWNSHIP,OH
45504,USA

Country/StateUsually
Resident:

USA

DateofBirth:
**/12/1984

Nationality: AMERICAN

Occupation: ANIMATOR

Thesubscribersconfirm thatthepersonnamedhasconsentedtoactasa
director.

ElectronicallyfileddocumentforCompanyNumber: 10860812

.

.
JOHN

.
BAKER

.
1280 WEST HARRISON ST. CHICAGO, ILLINOIS 60607



ElectronicallyfileddocumentforCompanyNumber: 10860812

StatementofCapital(ShareCapital)

ClassofShares: ORDINARY
Currency: GBP
Prescribedparticulars

Numberallotted 100
Aggregatenominalvalue: 100

EACHSHAREISENTITLEDTOONEVOTEINANYCIRCUMSTANCESEACHSHAREISENTITLEDPARI

PASSUTODIVIDENDPAYMENTSORANYOTHERDISTRIBUTION

StatementofCapital(Totals)

Totalnumberofshares: 100
Totalaggregatenominalvalue:
100
Totalaggregateunpaid: 0

Currency: GBP



ElectronicallyfileddocumentforCompanyNumber: 10860812

Name:

Addres
s

InitialShareholdings

FRANKLINADRIAN

SPRINGFIELD,CLARK,

OHIOAPPLEHILLDr,

GERMANTOWNSHIP,

OH

45504,USA

ClassofShares:

Numberofshares:
Currency:
Nominalvalueof
eachshare:
Amountunpaid:
Amountpaid:

ORDINARY

100
GBP
1

0
1

.

.
JOHN BAKER

.
1280 WEST HARRISON ST. CHICAGO, ILLINOIS 60607



ElectronicallyfileddocumentforCompanyNumber: 10860812

PersonswithSignificantControl(PSC)

Statementofinitialsignificantcontrol

Onincorporation,therewillbesomeonewhowillcountasaPersonwithSignificantControl(eithera

registerablepersonorrelevantlegalentity(RLE))inrelationtothecompany



ElectronicallyfileddocumentforCompanyNumber: 10860812

IndividualPersonwithSignificantControldetails

Names: FRANKLINADRIAN

Country/StateUsually USA
Resident:

DateofBirth:**/12/1984 Nationality: AMERICAN

ServiceAddress: SPRINGFIELD,CLARK,OHIOAPPLEHILL
Dr,GERMAN
TOWNSHIP,OH
45504,USA

Thesubscribersconfirm thateachpersonnamedasanindividualPSCinthisapplicationknowsthat
theirparticularsarebeingsuppliedaspartofthisapplication.

.

.
JOHN BAKER

.

.

.
1280 WEST HARRISON ST. CHICAGO, ILLINOIS 60607



ElectronicallyfileddocumentforCompanyNumber: 10860812

Natureofcontrol Thepersonholds,directlyorindirectly,75%ormoreof
thesharesinthecompany.



ElectronicallyfileddocumentforCompanyNumber: 10860812

StatementofCompliance

Iconfirm therequirementsoftheCompaniesAct2006astoregistrationhavebeencompliedwith,

memorandum deliveredbyanagentforthesubscriber(s):YES

Agent'sName: TRUEDYNAMICLTD

Agent'sAddress:
SUITE5081ALIESTREET
LONDON
LONDON
UNITEDKINGDOM
El8DE

Authorisation

AuthoriserDesignation:agent

Agent'sAddress: SUITE5081ALIESTREET
LONDON
LONDON
UNITEDKINGDOM
El8DE

AuthenticatedYES

Agent'sName: TRUEDYNAMICLTD



COMPANYNO.

COHESIONFXLIMITED

THECOMPANIESACT2006

COMPANYHAVINGASHARECAPITAL

MEMORANDUM OFASSOCIATION

-of-
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COMPANYNO.

Page1

THECOMPANIESACT2006

COMPANYHAVINGASHARECAPITAL

MEMORANDUM OFASSOCIATION

-of-

DELUXEFXLIMITED

Eachsubscribertothismemorandum ofassociationwishestoform acompanyundertheCompaniesAct2006and

agreestobecomeamemberofthecompanyandtotakeatleastoneshareeach.

Nameofeachsubscriber Authenticationbyeachsubscriber

1.MrGURPREETSINGHKANDHOLA Authenticatedelectronically

Datedthis11thJuly2017
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ASTRO ASSETS TRADE

.

.
JARMAINE SCOTT

.

.
JOHN BAKER
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COHESIONFXLIMITED

THECOMPANIESACT2006

PRIVATECOMPANYLIMITEDBYSHARES

ARTICLESOFASSOCIATION

-of-
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COMPANYNO.

THECOMPANIESACT2006

PRIVATECOMPANYLIMITEDBYSHARES

ARTICLESOFASSOCIATION

-of-

DELUXEFXLIMITED

1. Definedterms

1.1 IntheseArticles:

"alternate"or"alternatedirector"hasthemeaninggiveninarticle15;

"appointor"hasthemeaninggiveninarticle15;

"CA2006"meanstheCompaniesAct2006;

"call"hasthemeaninggiveninarticle26;

"callnotice"hasthemeaninggiveninarticle26;

"certificate"meansapapercertificateevidencingaperson'stitletospecifiedsharesorothersecurities;

"Company'slien"hasthemeaninggiveninarticle24;

"eligibledirector"meansadirectorwhowouldbeentitledtovoteonthematteratameetingofdirectors

(butexcludinganydirectorwhosevoteisnottobecountedinrespectoftheparticularmatter);

"holder"inrelationtosharesmeansthepersonwhosenameisenteredintheregisterofmembersasthe

holderoftheshares;

"lienenforcementnotice"hasthemeaninggiveninarticle25.2;

"member"hasthemeaninggiveninsection112CA2006;

"ModelArticles"meanstheregulationscontainedinSchedule1toTheCompanies(ModelArticles)

Regulations2008;

"noticeofintendedforfeiture"hasthemeaninggiveninarticle30;

"partlypaid"inrelationtoasharemeansthatpartofthatshare'snominalvalueoranypremium atwhichit

wasissuedhasnotbeenpaidtothecompany;and

"securitiesseal"hasthemeaninggiveninarticle22.2.

1.2 Unlessthecontextotherwiserequires,otherwordsorexpressionscontainedinthesearticlesbearthesame

meaningasintheModelArticlesandCA2006,ineachcaseasinforceonthedatewhenthesearticles

becomebindingontheCompany.

.

.
ASTRO ASSETS TRADE



COHESIONFXLIMITED

Page10

1.3 Headingsin thesearticlesareused forconvenienceonlyand shallnotaffecttheconstruction or

interpretationofthesearticles.

1.4 Areferenceinthesearticlestoan"article"isareferencetotherelevantarticleofthesearticlesunless

expresslyprovidedotherwise.

1.5 Unlessexpresslyprovidedotherwise,areferencetoastatute,statutoryprovisionorsubordinatelegislation

isareferencetoitasitisinforcefrom timetotime,takingaccountof:

(a) anysubordinatelegislationfrom timetotimemadeunderit;and

(b) anyamendmentorre-enactmentand includes anystatute,statutoryprovision orsubordinate

legislationwhichitamendsorre-enacts.

1.6 AnyphraseinthesearticlesortheModelArticlesintroducedbytheterms"including","include","in

particular"oranysimilarexpressionshallbeconstruedasillustrativeandshallnotlimitthesenseofthe

wordsprecedingthoseterms.

2. VariationofModelArticles

2.1 SubjectasprovidedinthesearticlestheModelArticlesshallapplytotheCompany.

2.2 ModelArticles8(2)to8(4),9(1),12(3),12(4),14,17(2),21,24(1),24(2),24(5),26,28(2),44(4)and46(3)shall

notapplytotheCompany

3. Decision-makingbydirectors

3.1 ModelArticles8to13inclusivedonotapplysolongastheCompanyhasonlyonedirector.

3.2 ForthepurposesofModelArticle8,aunanimousdecisionofthedirectorsmaytaketheform ofawritten

resolutioninaccordancewitharticles8and9ormaybeinelectronicform.

3.3 Whereadecisionofthedirectorsistakenbyelectronicmeans,thatdecisionmustberecordedinpermanent

form,sothatitmaybereadwiththenakedeye.

3.4 AdecisionmaynotbetakeninaccordancewithModelArticle8iftheeligibledirectorswouldnothave

formedaquorum atadirectors'meeting.

4. Callingdirectors'meetings

4.1 Anydirectormaycalladirectors'meeting.

4.2 Thecompanysecretary(ifany)mustcalladirectors'meetingifadirectorsorequests.

4.3 Adirectors'meetingiscalledbygivingnoticeofthemeetingtothedirectors.

5. Quorum atdirectors'meetings

5.1 ModelArticle11(2)shallbereadasiffhefinalwordwasdeletedandfhewords"twoeligibledirectors"were

addedinitsplace.

5.2 Forthepurposesofanymeeting(orpartofameeting)heldinaccordancewitharticle11toauthorisea

director'sconflict,ifthereisonlyoneeligibledirectorinofficeotherthantheconflicteddirector(s),the

quorum forthatmeeting(orpartofameeting)isoneeligibledirector.

6. Chairingdirectors,meetings

6.1 Thedirectorsmayappointotherdirectorsasdeputyorassistantchairmentochairdirectors'meetingsin

Arve
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COHESIONFXLIMITED
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thechairman'sabsence.

6.2 Thedirectorsmayterminatetheappointmentofthechairman,deputyorassistantchairmanatanytime.

6.3 Ifneitherthechairmannoranydirectorappointedgenerallytochairdirectors'meetingsinthechairman's

absenceisparticipatinginameetingwithintenminutesofthetimeatwhichitwastostart,theparticipating

directorsmustappointoneofthemselvestochairit.

6.4 ModelArticle13(2)shallbereadasifthewords"tobecounted"to"votingpurposes"inclusivewereomitted

andthewords"aneligibledirectorforthepurposesofthatmeeting(orpartofameeting)"wereaddedin

theirplace.

7. Votingatdirectors,meetings

7.1 Subjecttothearticles,adecisionistakenatadirectors'meetingbyamajorityofthevotesofthe

participatingdirectors.

7.2 Subjecttothearticles,eachdirectorparticipatinginadirectors'meetinghasonevote.

7.3 Subjecttothearticles,ifadirectorhasaninterestinanactualorproposedtransactionorarrangementwith

theCompany:

(a) thatdirector'salternatemaynotvoteonanyproposalrelatingtoitunlesstheinteresthasbeenduly

declared(ifsorequiredbysection177orsection182CA2006);but

(b) thisdoesnotprecludethealternatefromvotinginrelationtothattransactionorarrangementonbehalf

ofanotherappointorwhodoesnothavesuchaninterest.

8. Proposingdirectors’writtenresolutions

8.1 Anydirectormayproposeadirectors'writtenresolution.

8.2 Thecompanysecretary(ifany)mustproposeadirectors'writtenresolutionifadirectorsorequests.

8.3 Adirectors'writtenresolutionisproposedbygivingnoticeoftheproposedresolutiontothedirectors.

8.4 Noticeofaproposeddirectors'writtenresolutionmustindicate:

(a) theproposedresolution;and

(b) thetimebywhichitisproposedthatthedirectorsshouldadoptit.

8.5 Noticeofaproposeddirectors'writtenresolutionmustbegiveninwritingtoeachdirector.

8.6 Anydecisionwhichapersongivingnoticeofaproposeddirectors'writtenresolutiontakesregardingthe

processofadoptingthatresolutionmustbetakenreasonablyingoodfaith.

9. Adoptionofdirectors,writtenandunanimousresolutions

9.1 Aproposeddirectors'writtenresolutionisadoptedwhenallthedirectorswhowouldhavebeenentitledto

voteontheresolutionatadirectors'meetinghavesignedoneormorecopiesofit,providedthatthose

directorswouldhaveformedaquorum atsuchameeting.

9.2 Itisimmaterialwhetheranydirectorsignstheresolutionbeforeorafterthetimebywhichthenotice

proposedthatitshouldbeadopted.

9.3 Onceadirectors'writtenresolutionhasbeenadopted,itmustbetreatedasifithadbeenadecisiontakenat

adirectors'meetinginaccordancewiththearticles.

9.4 Thecompanysecretaryor(ifnone)thedirectorsmustensurethattheCompanykeepsarecord,inwriting,of
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alldirectors'writtenresolutionsforatleasttenyearsfrom thedateoftheiradoption.

9.5 Whereadecisionofthedirectorsistakenbyelectronicmeans,thatdecisionmustberecordedinpermanent

form,sothatitmaybereadwiththenakedeye.

10. Directors'interestsintransactionsorarrangementswiththeCompany

10.1 Ifaproposeddecisionoffhedirectorsisconcernedwithanactualorproposedtransactionorarrangement

withtheCompanyinwhichadirectorisinanywaydirectlyorindirectlyinterested,thatdirectorshallbe

countedasparticipatinginthedecisionmakingprocessforquorum andvotingpurposesprovidedthatthe

relevantinteresteither:

(a)hasbeendulydeclaredinaccordancewithsection177orsection182CA2006,asthecasemayrequire;

or

(b)isnotrequiredbythetermsofeitherofthosesectionstobedeclared.

10.2 Solongastherelevantinterestfallswithinarticle10.1(a)or10.1(b),adirectorwhoisinanyway,whether

directlyorindirectly,interestedinanexistingorproposedtransactionwiththeCompany:

(a)maybeapartyto,orotherwiseinterestedin,anytransactionorarrangementwiththeCompanyorin

whichtheCompanyisotherwise(directlyorindirectly)interested;

(b)shallbeentitledtovoteatameetingofdirectors(orofacommitteeofthedirectors)orparticipatein

anyunanimousdecision,inrespectofanysuchmatterorproposedmatterinwhichheisinterested;

(c)mayactbyhimselforhisfirm inaprofessionalcapacityfortheCompany(otherwisethanasauditor)

andheorhisfirmshallbeentitledtoremunerationforprofessionalservicesasifhewerenotadirector;

and

(d)maybeadirectororotherofficerof,oremployedby,orapartytoatransactionorarrangementwith,or

otherwiseinterestedin,anybodycorporateinwhichtheCompanyisotherwise(directlyorindirectly)

interested.

11. Directors'conflictsofinterest

11.1 Theprovisionsofthisarticleshallapplyinrelationtotheexerciseofthepowerofthedirectorstoauthorise

anymatterwhichwouldormightotherwiseconstituteorgiverisetoabreachofthedutyofadirectorunder

section175(1)CA2006toavoidasituationinwhichhehas,orcanhave,adirectorindirectinterestthat

conflicts,orpossiblymayconflict,withtheinterestsoftheCompany.

11.2 Inthisarticleandarticle12:

"authorise"meanstoauthoriseinaccordancewithsection175(5)(a)CA2006and"authorisation",

"authorised"andcognateexpressionsshallbeconstruedaccordingly;

a"conflictofinterest"includesaconflictofinterestanddutyandaconflictofduties;

"conflicteddirector"meansadirectorinrelationtowhom thereisaconflictingmatter;

"conflictingmatter"meansamatterwhichwouldormight(ifnotauthorised)constituteorgiverisetoa

breachofthedutyofadirectorundersection175(1)CA2006toavoidasituationinwhichhehas,orcan

have,adirectorindirectinterestthatconflicts,orpossiblymayconflict,withtheinterestsoftheCompany;

andaninterestordutyis"material"unlessitcannotreasonablyberegardedaslikelytogiverisetoaconflict

ofinterest.

11.3 Theprovisionsofthisarticleapplywithoutprejudice(andsubject)totheprovisionsofsection175(6)CA

2006.Nothinginthesearticlesshallinvalidateanauthorisation.

11.4 Aconflicteddirectorseekingauthorisationofanyconflictingmattershalldisclosetothedirectorsthe

natureandextentoftheconflictingmatterassoonasisreasonablypracticable.Theconflicteddirector
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shallprovidethedirectorswithsuchdetailsoftheconflictingmatterasarenecessaryforthedirectorsto

decidehow toaddresstheconflictingmatter,togetherwithsuchadditionalinformationasmaybe

requestedbythedirectors.

11.5 Anydirector(includingtheconflicteddirector)mayproposethataconflicteddirector'sconflictingmatterbe

authorised.Anysuchproposal,andanyauthorisationgivenbythedirectors,shallbeeffectedinthesame

wayasanyothermattermaybeproposedtoandresolvedonbythedirectorsundertheprovisionsofthese

articles,exceptthat:

(a)theconflicteddirectorandanyotherinteresteddirectorshallnotcounttowardsthequorumnorvoteon

anyresolutiongivingthatauthorisation;and

(b)theconflicteddirectorandanyotherinteresteddirectormay,ifthedirectorssodecide,beexcluded

from anymeetingofthedirectorswhiletheconflictingmatterandthegivingofthatauthorisationare

underconsideration.

11.6 Wherethedirectorsauthoriseaconflicteddirector'sconflictingmatter:

(a)thedirectorsmay(whetheratthetimeofgivingtheauthorisationorsubsequently):

(i) requirethattheconflicteddirectorisexcludedfrom thereceiptofinformation,theparticipationin

discussionsand/orthemakingofdecisions(whetheratmeetingsofthedirectorsorotherwise)

relatedtotheconflictingmatter;and

(ii)imposeontheconflicteddirectorsuchothertermsorconditionsforthepurposeofdealingwith

anyactualorpotentialconflictofinterestwhichmayarisefrom theconflictingmatterastheymay

determine;

(b)theconflicteddirectorshallconducthimselfinaccordancewithanytermsorconditionsimposedbythe

directorsingivingthatauthorisation;

(c)thedirectorsmayprovidethat,wheretheconflicteddirectorobtains(otherwisethanthroughhis

positionasadirector)informationthatisconfidentialtoathirdparty,theconflicteddirectorwillnotbe

obligedtodisclosetheinformationtotheCompany,ortouseorapplytheinformationinrelationtothe

Company'saffairs,wheretodosowouldamounttoabreachofthatconfidence;

(d)thetermsoftheauthorisationshallberecordedinwriting(buttheauthorisationshallbeeffective
whetherornotthetermsaresorecorded);and

(e)thedirectorsmayrevokeorvarytheauthorisationatanytimebutnosuchactionwillaffectanything

donebytheconflicteddirectorpriortothatactioninaccordancewiththetermsoftheauthorization

11.7 Adirectorwhohasdirectlyorindirectlyaninterestoradutyinamatterwhichismaterialandwhichconflicts

ormayconflictwiththeinterestsoftheCompanyshallbecountedasparticipatinginthedecisionmaking

processforquorum andvotingpurposes,notwithstandinghisinterestorduty,atanymeetingatwhichthe

matterisconsideredprovidedthat:

(a)hehasdisclosedthenatureandextentofhisinterestordutygivingrisetohisconflictofinterest;and

(b)wherehisconflictofinterestisconstitutedbyorarisesfrom aconflictingmatterofhis,thatconflicting

matterhasbeenauthorisedandthedirectorhasnotbeenrequiredtobeexcludedfrom participationin

discussionsand/orthemakingofdecisionsrelatedtothematter.

Additionalprovisionsaboutdirectors'interestsandconflicts

Adirectorshallnot,byreasonofhisofficeoroftheresultingfiduciaryrelationship,beliabletoaccountto

theCompanyforanybenefitwhichhe(orapersonconnectedwithhim)derivesfrom:

(a)aninteresttowhicharticle10.1(a)orarticle10.1(b)applies;or

(b)aconflictingmatterauthorisedbythedirectors,
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andnotransactionorarrangementshallbeliabletobeavoidedonthegroundsofanysuchinterestor

benefit.

Ifaquestionarisesatameetingofthedirectorsaboutwhetheradirector(otherthanthechairmanofthe

meeting)hasaninterestoraconflictofinterestforthepurposesofarticleslOor11,orifhecanvoteorbe

countedinthequorum,andtherelevantdirectordoesnotagreetoabstainfromvotingontheissueornotto

becountedinthequorum,thequestionmustbereferredtothechairmanofthemeeting.Therulingofthe

chairmanofthemeetingaboutanyotherdirectorisfinalandconclusive,unlessthenatureorextentofthe

director'sinterest(sofarasitisknowntohim)hasnotbeenfairlydisclosedtothedirectors.

Ifaquestionofthekindreferredtoinarticle12.2arisesaboutthechairmanofthemeeting,thequestion

shallbedecidedbyaresolutionofthedirectors.Thechairmanofthemeetingcannotvoteonthequestion

butcanbecountedinthequorum.Thedirectors'resolutionaboutthechairmanofthemeetingisconclusive,

unlessthenatureandextentofthechairman'sinterest(sofarasitisknowntohim)hasnotbeenfairly

disclosedtothedirectors.

TheCompanymaybyordinaryresolutionratifyanytransactionorarrangementwhichhasnotbeenproperly

authorisedbyreasonofacontraventionofthesearticles.

Appointmentofdirectors

Inanycasewhere,asaresultofdeathorbankruptcy,theCompanyhasnoshareholdersandnodirectors,

thetransmittee(s)ofthelastshareholdertohavediedortohaveabankruptcyordermadeagainsthim (as

thecasemaybe)may,bynoticeinwriting,appointanaturalperson(includingatransmitteewhoisanatural

person),whoiswillingtoactandispermittedtodoso,tobeadirector.

Removalofdirectors

ModelArticle18appliesasifinModelArticle18(f),thefullstopimmediatelyfollowingtheword"terms"

werereplacedbyasemi-colonandtheword"or"andthefollowingwordswereaddedasparagraph(g)of

thatModelArticle:

"thatpersonhasbeenabsent,withoutthepermissionofthedirectors,formorethansixconsecutive

monthsfrom meetingsofthedirectorsheldduringthatperiodandthedirectorsresolvethatheorshe

shouldceasetobeadirector."

Inadditionandwithoutprejudicetotheprovisionsofsections168and169CA2006,theCompanymayby

ordinaryresolutionremoveanydirectorbeforetheexpiryofhisperiodofofficeandmay,ifthoughtfit,by

ordinaryresolutionappointanotherpersoninhisplace.Removalofadirectorinaccordancewiththisarticle

shallbewithoutprejudicetoanyclaim thatdirectormayhavefordamagesforbreachofanycontract

betweenhim andtheCompany.

Appointmentandremovalofalternatedirectors

Anydirector(the"appointor")mayappointasanalternateanyotherdirector,oranyotherpersonapproved

byresolutionofthedirectors,to:

(a)exercisethatdirector'spowers;and

(b)carryoutthatdirector'sresponsibilities,

inrelationtothetakingofdecisionsbythedirectorsintheabsenceofthealternate'sappointor.

15.2 AnyappointmentorremovalofanalternatemustbeeffectedbynoticeinwritingtotheCompanysignedby

theappointor,orinanyothermannerapprovedbythedirectors.

15.3 Thenoticemust:

(a) identifytheproposedalternate;and

(b) inthecaseofanoticeofappointment,containastatementsignedbytheproposedalternatethatthe
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proposedalternateiswillingtoactasthealternateofthedirectorgivingthenotice.

16. Rightsandresponsibilitiesofalternatedirectors

16.1 Analternatedirectorhasthesamerights,inrelationtoanydirectors'meetingordirectors'writtenresolution,

asthealternate'sappointor.

16.2 Exceptasthearticlesspecifyotherwise,alternatedirectors:

(a) aredeemedforallpurposestobedirectors;

(b) areliablefortheirownactsandomissions;

(c) aresubjecttothesamerestrictionsastheirappointors;and

(d) arenotdeemedtobeagentsoforfortheirappointors.

16.3 Apersonwhoisanalternatedirectorbutnotadirector:

(a) maybecountedasparticipatingforthepurposesofdeterminingwhetheraquorum isparticipating

(butonlyifthatperson'sappointorisnotparticipating);and

(b) maysignawrittenresolution(butonlyifitisnotsignedortobesignedbythatperson'sappointor).No

alternatemaybecountedasmorethanonedirectorfortheabovepurposes.

16.4 Subjecttothearticles,ifadirectorhasaninterestinanactualorproposedtransactionorarrangementwith

theCompany:

(a) thatdirector'salternatemaynotvoteonanyproposalrelatingtoitunlesstheinteresthasbeenduly

declared(ifsorequiredbysection177orsection182CA2006);but

(b) thisdoesnotprecludethealternatefromvotinginrelationtothattransactionorarrangementonbehalf

ofanotherappointorwhodoesnothavesuchaninterest.

16.5 Adirectorwhoisalsoanalternatedirectorhasanadditionalvoteonbehalfofeachappointorwhois:

(a)notparticipatinginadirectors'meeting,and

(b)wouldhavebeenentitledtovoteiftheywereparticipatinginit.

16.6 Analternatedirectorisnotentitledtoreceiveanyremunerationfrom theCompanyforservingasan

alternatedirectorexceptsuchpart(ifany)ofthealternate'sappointor'sremunerationastheappointormay

directbynoticeinwritingmadetotheCompany.

17. Terminationofalternatedirectorship

17.1 Analternatedirector'sappointmentasanalternateterminates:

(a) whenthealternate'sappointorrevokestheappointmentbynoticetotheCompanyinwritingspecifying

whenitistoterminate;

(b) ontheoccurrenceinrelationtothealternateofanyeventwhich,ifitoccurredinrelationtothe

alternate'sappointor,wouldresultintheterminationoftheappointor'sappointmentasadirector;

(c) onthedeathofthealternate'sappointor;or

(d) whenthealternate'sappointor'sappointmentasadirectorterminates.
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18. Officers'expenses

18.1 ModelArticle20shallbeamendedbytheinsertionofthewords"[(includingalternatedirectors)][andthe

secretary(ifany)]"beforethewords"properlyincur".

19. Allotmentofshares

19.1 Withoutprejudicetoanyspecialrightspreviouslyconferredontheholdersofanyexistingsharesorclassof

shares,allsharesshallbeissuedtothepersons,onthetermsandconditionsandwiththerights,priorities,

privilegesorrestrictionsineachcaseasprovidedintheresolutioncreatingorissuingtherelevantshares.In

theabsenceofanysuchprovision,allsharesshallbeatthedisposalofthedirectorswhomayissuethem,

subjecttosection549CA2006,tosuchpersonsatsuchtimesandgenerallyonsuchtermsandconditions

and withsuchrights,priorities,privilegesorrestrictionsastheymaythinkfit.Accordingly,and in

accordancewithsection567CA2006,sections561(1)and562CA2006shallnotapplytotheCompany.

19.2 Noshareshallbeissuedtoanyinfant,bankruptorpersonwho,byreasonofthatperson'smentalhealth,is

subjecttoacourtorderwhichwhollyorpartlypreventsthatpersonfrom personallyexercisinganypowers

orrightswhichthatpersonwouldotherwisehave.

20. Paymentofcommissionsonsubscriptionforshares

20.1 TheCompanymaypayanypersonacommissioninconsiderationforthatperson:

(a) subscribing,oragreeingtosubscribe,forshares;or

(b) procuring,oragreeingtoprocure,subscriptionsforshares.

20.2 Anysuchcommissionmaybepaid:

(a) incash,orinfullypaidorpartlypaidsharesorothersecurities,orpartlyinonewayandpartlyinthe

other;and

(b) inrespectofaconditionaloranabsolutesubscription.

21. Certificatestobeissuedexceptincertaincases

21.1 TheCompanymustissueeachmemberwithoneormorecertificatesinrespectoftheshareswhichthat

memberholds.

21.2 ThisarticledoesnotapplytosharesinrespectofwhichtheCompaniesActspermittheCompanynotto

issueacertificate.

21.3 Exceptasotherwisespecifiedinthearticles,allcertificatesmustbeissuedfreeofcharge.

22. Contentsandexecutionofsharecertificates

22.1 Everycertificatemustspecify:

(a) inrespectofhowmanyshares,ofwhatclass,itisissued;

(b) thenominalvalueofthoseshares;

(c) theam ountpaiduponthem;and

(d) anydistinguishingnumbersassignedtothem.

22.2 Certificatesmust:

(a) haveaffixedtothem theCompany'scommonsealoranofficialsealwhichisafacsimileofthe

Company'scommonsealwiththeadditiononitsfaceoftheword"Securities"(a"securitiesseal");or
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(b) beotherwiseexecutedinaccordancewiththeCompaniesActs.

23. Consolidatedsharecertificates

23.1 Whenamember'sholdingofsharesofaparticularclassincreases,theCompanymayissuethatmember

with:

(a) asingle,consolidatedcertificateinrespectofallthesharesofaparticularclasswhichthatmember

holds;or

(b) aseparatecertificateinrespectofonlythosesharesbywhichthatmember'sholdinghasincreased.

23.2 Whenamember'sholdingofsharesofaparticularclassisreduced,theCompanymustensurethatthe

memberisissuedwithoneormorecertificatesinrespectofthenumberofsharesheldbythememberafter

thatreduction.ButtheCompanyneednot(intheabsenceofarequestfrom themember)issueanynew

certificateif:

(a) alltheshareswhichthemembernolongerholdsasaresultofthereduction;and

(b) noneoftheshareswhichthememberretainsfollowingthereduction,were,immediatelybeforethe

reduction,representedbythesamecertificate.

23.3 AmembermayrequesttheCompany,inwriting,toreplace:

(a) themember'sseparatecertificateswithaconsolidatedcertificate;or

(b) themember'sconsolidatedcertificatewithtwoormoreseparatecertificatesrepresentingsuch

proportionofthesharesasthemembermayspecify.

23.4 WhentheCompanycomplieswithsucharequestitmaychargesuchreasonablefeeasthedirectorsmay

decidefordoingso.

23.5 Aconsolidatedcertificatemustnotbeissuedunlessanycertificateswhichitistoreplacehavefirstbeen

returnedtotheCompanyforcancellation.

24. Company'slienoverpartlypaidshares

24.1 TheCompanyhasahen("theCompany'slien")overeverysharewhichispartlypaidforanypartof:

(a) thatshare'snominalvalue;and

(b) anypremium atwhichitwasissued,

whichhasnotbeenpaidtotheCompany,andwhichispayableimmediatelyoratsometimeinthefuture,

whetherornotacallnoticehasbeensentinrespectofit.

24.2 TheCompany'slienoverashare:

(a) takespriorityoveranythirdparly'sinterestinthatshare;and

(b) extendstoanydividendorothermoneypayablebytheCompanyinrespectofthatshareand(ifthehen

isenforcedandtheshareissoldbythecompany)theproceedsofsaleofthatshare.

24.3 ThedirectorsmayatanytimedecidethatasharewhichisorwouldotherwisebesubjecttotheCompany's

henshallnotbesubjecttoit,eitherwhollyorinpart.

25. EnforcementoftheCompany'slien

25.1 Subjecttotheprovisionsofthisarticle,if:
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(a) ahenenforcementnoticehasbeengiveninrespectofashare;and

(b) thepersontowhom thenoticewasgivenhasfailedtocomplywithit,

theCompanymaysellthatshareinsuchmannerasthedirectorsdecide.

25.2 Alienenforcementnotice:

(a) mayonlybegiveninrespectofasharewhichissubjecttotheCompany'shen,inrespectofwhicha

sum ispayableandtheduedateforpaymentofthatsum haspassed;

(b) mustspecifytheshareconcerned;

(c) mustrequirepaymentofthesum payablewithinfourteendaysofthenotice;

(d) mustbeaddressedeithertotheholderoftheshareortoapersonentitledtoitbyreasonoftheholder's

death,bankruptcyorotherwise;and

(e) muststatetheCompany'sintentiontoselltheshareifthenoticeisnotcompliedwith.

25.3 Wheresharesaresoldunderthisarticle:

(a) thedirectorsmayauthoriseanypersontoexecuteaninstrumentoftransferofthesharestothe

purchaserorapersonnominatedbythepurchaser;and

(b) thetransfereeisnotboundtoseetotheapplicationoftheconsideration,andthetransferee'stitleis

notaffectedbyanyirregularityinorinvalidityoftheprocessleadingtothesale.

25.4 Thenetproceedsofanysuchsale(afterpaymentofthecostsofsaleandanyothercostsofenforcingthe

hen)mustbeapplied:

(a) first,inpaymentofsomuchofthesum forwhichthehenexistsaswaspayableatthedateofthehen

enforcementnotice;and

(b) second,tothepersonentitledtothesharesatthedateofthesale,butonlyafterthecertificateforthe

sharessoldhasbeensurrenderedtotheCompanyforcancellationorasuitableindemnityhasbeen

givenforanylostcertificates,andsubjecttoalien,equivalenttotheCompany'shenovertheshares

beforethesaleforanymoneypayableinrespectofthesharesafterthedateofthehenenforcement

notice.

25.5 Astatutorydeclarationbyadirectororcompanysecretarythatthedeclarantisadirectororcompany

secretaryandthatasharehasbeensoldtosatisfythecompany'shenonaspecifieddate:

(a) isconclusiveevidenceofthefactsstatedinitasagainstallpersonsclaimingtobeentitledtotheshare;

and

(b) subjecttocompliancewithanyotherformalitiesoftransferrequiredbythearticlesorbylaw,

constitutesagoodtitletotheshare.

26. Callnotices

26.1 Subjecttothearticlesandthetermsonwhichsharesareallotted,thedirectorsmaysendanotice(a"call

notice")toamemberrequiringthemembertopaytheCompanyaspecifiedsumofmoney(a"call")whichis

payableinrespectofshareswhichthatmemberholdsatthedatewhenthedirectorsdecidetosendthecall

notice.

26.2 Acallnotice:

(a) maynotrequireamembertopayacallwhichexceedsthetotalsum unpaidonthatmember'sshares

(whetherastotheshare'snominalvalueoranyamountpayabletothecompanybywayofpremium);
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(b) muststatewhenandhowanycalltowhichitrelatesitistobepaid;and

(c) maypermitorrequirethecalltobepaidbyinstalments.

26.3 Amembermustcomplywiththerequirementsofacallnotice,butnomemberisobligedtopayanycall

beforefourteendayshavepassedsincethenoticewassent.

26.4 BeforetheCompanyhasreceivedanycalldueunderacallnoticethedirectorsmay:

(a) revokeitwhollyorinpart;or

(b) specifyalatertimeforpaymentthanisspecifiedinthenotice,

byafurthernoticeinwritingtothememberinrespectofwhosesharesthecallismade.

27. Liabilitytopaycalls

27.1 Liabilitytopayacallisnotextinguishedortransferredbytransferringthesharesinrespectofwhichitis

requiredtobepaid.

27.2 Jointholdersofasharearejointlyandseverallyliabletopayallcallsinrespectofthatshare.

27.3 Subjecttothetermsonwhichsharesareallotted,thedirectorsmay,whenissuingshares,providethatcall

noticessenttotheholdersofthosesharesmayrequirethem:

(a) topaycallswhicharenotthesame;or

(b) topaycallsatdifferenttimes.

28. Whencallnoticeneednotbeissued

28.1 Acallnoticeneednotbeissuedinrespectofsumswhicharespecified,inthetermsonwhichashareis

issued,asbeingpayabletotheCompanyinrespectofthatshare(whetherinrespectofnominalvalueor

premium):

(a) onallotment;

(b) ontheoccurrenceofaparticularevent;or

(c) onadatefixedbyorinaccordancewiththetermsofissue

28.2 Butiftheduedateforpaymentofsuchasum haspassedandithasnotbeenpaid,theholderoftheshare

concernedistreatedinallrespectsashavingfailedtocomplywithacallnoticeinrespectofthatsum,and

isliabletothesameconsequencesasregardsthepaymentofinterestandforfeiture.

29. Failuretocomplywithcallnotice:automaticconsequences

29.1 Ifapersonisliabletopayacallandfailstodosobythecallpaymentdate:

(a) thedirectorsmayissueanoticeofintendedforfeituretothatperson;and

(b) untilthecallispaid,thatpersonmustpaythecompanyinterestonthecallfrom thecallpaymentdate

attherelevantrate.

29.2 Forthepurposesofthisarticle:

(a)the"callpaymentdate"isthetimewhenthecallnoticestatesthatacallispayable,unlessthedirectors

giveanoticespecifyingalaterdate,inwhichcasethe"callpaymentdate"isthatlaterdate;

(b) the"relevantrate"is:
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(i) theratefixedbythetermsonwhichtheshareinrespectofwhichthecallisduewasallotted;

(ii) suchotherrateaswasfixedinthecallnoticewhichrequiredpaymentofthecall,orhasotherwise

beendeterminedbythedirectors;or

(iii) ifnorateisfixedineitheroftheseways,fivepercentperannum.

29.3 Therelevantratemustnotexceedbymorethanfivepercentagepointsthebaselendingratemostrecently

setbytheMonetaryPolicyCommitteeoftheBankofEnglandinconnectionwithitsresponsibilitiesunder

Part2oftheBankofEnglandAct1998.

29.4 Thedirectorsmaywaiveanyobligationtopayinterestonacallwhollyorinpart.

30. Noticeofintendedforfeiture

30.1 Anoticeofintendedforfeiture:

(a)inthecaseofaninstrumentinwritingbedepositedattheOfficeoratsuchotherplacewithinthe

UnitedKingdom asisspecifiedinthenoticeconveningthemeetingorinanyinstrumentofproxysent

outbytheCompanyinrelationtothemeetingnotlessthan48hoursbeforethetimeforholdingthe

meetingoradjournedmeetingatwhichthepersonnamedintheinstrumentproposestovote;or

(b) mustbesenttotheholderofthatshareortoapersonentitledtoitbyreasonoftheholder'sdeath,

bankruptcyorotherwise;

(c) mustrequirepaymentofthecallandanyaccruedinterestbyadatewhichisnotlessthanfourteen

daysafterthedateofthenotice;

(d) muststatehowthepaymentistobemade;and

(e) muststatethatifthenoticeisnotcompliedwith,thesharesinrespectofwhichthecallispayablewill

beliabletobeforfeited.

31. Directors'powertoforfeitshares

31.1 Ifanoticeofintendedforfeitureisnotcompliedwithbeforethedatebywhichpaymentofthecallisrequired

inthenoticeofintendedforfeiture,thedirectorsmaydecidethatanyshareinrespectofwhichitwasgiven

isforfeited,andtheforfeitureistoincludealldividendsorothermoneyspayableinrespectoftheforfeited

sharesandnotpaidbeforetheforfeiture.

32. Effectofforfeiture

32.1 Subjecttothearticles,theforfeitureofashareextinguishes:

(a) allinterestsinthatshare,andallclaimsanddemandsagainsttheCompanyinrespectofit,and

(b) allotherrightsandliabilitiesincidentaltotheshareasbetweenthepersonwhoseshareitwaspriorto

theforfeitureandtheCompany

32.2 Anysharewhichisforfeitedinaccordancewiththearticles:

(a) isdeemedtohavebeenforfeitedwhenthedirectorsdecidethatitisforfeited;

(b) isdeemedtobetheproperlyoftheCompany;and

(c) maybesold,re-allottedorotherwisedisposedofasthedirectorsthinkfit.

32.3 Ifaperson'sshareshavebeenforfeited:

(a) theCompanymustsendthatpersonnoticethatforfeiturehasoccurredandrecorditintheregisterof

members;
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(b) thatpersonceasestobeamemberinrespectofthoseshares;

(c) thatpersonmustsurrenderthecertificateforthesharesforfeitedtotheCompanyforcancellation;

(d) thatpersonremainsliabletotheCompanyforallsumspayablebythatpersonunderthearticlesatthe

dateofforfeitureinrespectofthoseshares,includinganyinterest(whetheraccruedbeforeorafterthe

dateofforfeiture);and

(e) thedirectorsmaywaivepaymentofsuchsumswhollyorinpartorenforcepaymentwithoutany

allowanceforthevalueofthesharesatthetimeofforfeitureorforanyconsiderationreceivedontheir

disposal.

32.4 AtanytimebeforetheCompanydisposesofaforfeitedshare,thedirectorsmaydecidetocancelthe

forfeitureonpaymentofallcallsandinterestdueinrespectofitandonsuchothertermsastheythinkfit

33. Procedurefollowingforfeiture

33.1 Ifaforfeitedshareistobedisposedofbybeingtransferred,theCompanymayreceivetheconsiderationfor

thetransferandthedirectorsmayauthoriseanypersontoexecutetheinstrumentoftransfer.

33.2 Astatutorydeclarationbyadirectororcompanysecretarythatthedeclarantisadirectororcompany

secretaryandthatasharehasbeenforfeitedonaspecifieddate:

(a) isconclusiveevidenceofthefactsstatedinitasagainstallpersonsclaimingtobeentitledtotheshare;

and

(b) subjecttocompliancewithanyotherformalitiesoftransferrequiredbythearticlesorbylaw,

constitutesagoodtitletotheshare.

33.3 Apersontowhomaforfeitedshareistransferredisnotboundtoseetotheapplicationoftheconsideration

(ifany)noristhatperson'stitletotheshareaffectedbyanyirregularityinorinvalidityoftheprocessleading

totheforfeitureortransferoftheshare.

33.4 IftheCompanysellsaforfeitedshare,thepersonwhohelditpriortoitsforfeitureisentitledtoreceivefrom

theCompanytheproceedsofthatsale,netofanycommission,andexcludinganyamountwhich:

(a)was,orwouldhavebecome,payable;and

(b)hadnot,whenthatsharewasforfeited,beenpaidbythatpersoninrespectofthatshare,

butnointerestispayabletosuchapersoninrespectofthoseproceedsandthecompanyisnotrequiredto

accountforanymoneyearnedonthem.

34. Surrenderofshares

34.1 Amembermaysurrenderanyshare:

(a) inrespectofwhichthedirectorsmayissueanoticeofintendedforfeiture;

(b) whichthedirectorsmayforfeit;or

(c) whichhasbeenforfeited.

34.2 Thedirectorsmayacceptthesurrenderofanysuchshare.

34.3 Theeffectofsurrenderonashareisthesameastheeffectofforfeitureonthatshare.

34.4 Asharewhichhasbeensurrenderedmaybedealtwithinthesamewayasasharewhichhasbeenforfeited.
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35. Transfersofcertificatedshares

35.1 Certificatedsharesmaybetransferredbymeansofaninstrumentoftransferinanyusualformoranyother

form approvedbythedirectors,whichisexecutedbyoronbehalfof:

(a) thetransferor;and

(b) (ifanyofthesharesispartlypaid)thetransferee.

35.2 Nofeemaybechargedforregisteringanyinstrumentoftransferorotherdocumentrelatingtooraffecting

thetitletoanyshare.

35.3 TheCompanymayretainanyinstrumentoftransferwhichisregistered.

35.4 Thetransferorremainstheholderofacertificatedshareuntilthetransferee'snameisenteredinthe

registerofmembersasholderofit.

35.5 Thedirectorsmayrefusetoregisterthetransferofacertificatedshareif:

(a) theshareisnotfullypaid;

(b) thetransferisnotlodgedattheCompany'sregisteredofficeorsuchotherplaceasthedirectorshave

appointed;

(c) thetransferisnotaccompaniedbythecertificateforthesharestowhichitrelates,orsuchother

evidenceasthedirectorsmayreasonablyrequiretoshowthetransferor'srighttomakethetransfer,or

evidenceoftherightofsomeoneotherthanthetransferortomakethetransferonthetransferor's

behalf;

(d) thetransferisinrespectofmorethanoneclassofshare;or

(e) thetransferisinfavourofmorethanfourtransferees.

35.6 Ifthedirectorsrefusetoregisterthetransferofashare,theinstrumentoftransfermustbereturnedtothe

transfereewiththenoticeofrefusalunlesstheysuspectthattheproposedtransfermaybefraudulent.

36. Transmissionofshares

36.1 NothinginthesearticlesortheModelArticlesreleasestheestateofadeceasedmemberfrom anyliability

inrespectofasharesolelyorjointlyheldbythatmember.

36.2 ModelArticle27(3)shallbeamendedbytheinsertionofthewords",subjecttoarticle13,"aftertheword

"But".

36.3 ModelArticle29shallbeamendedbytheinsertionofthewords",orthenameofanypersonnominated

underModelArticle27(2),"afterthewords"thetransmittee'sname".

37. Exerciseoftransmittees'rights

37.1 Ifatransmitteewishestohaveacertificatedsharetransferredtoanotherperson,thetransmitteemust

executeaninstrumentoftransferinrespectofit.

38. Procedurefordisposingoffractionsofshares

38.1 Thisarticleapplieswhere:

(a) therehasbeenaconsolidationordivisionofshares;and

(b) asaresult,membersareentitledtofractionsofshares.
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38.2 Thedirectorsmay:

(a) sellthesharesrepresentingthefractionstoanypersonincludingtheCompanyforthebestprice

reasonablyobtainable;

(b) inthecaseofacertificatedshare,authoriseanypersontoexecuteaninstrumentoftransferofthe

sharestothepurchaserorapersonnominatedbythepurchaser;and

(C)distributethenetproceedsofsaleindueproportionamongtheholdersoftheshares.

38.3 Whereanyholder'sentitlementtoaportionoftheproceedsofsaleamountstolessthanaminimum figure

determinedbythedirectors,thatmember'sportionmaybedistributedtoanorganisationwhichisacharity

forthepurposesofthelawofEnglandandWales,ScotlandorNorthernIreland.

38.4 Thepersontowhom thesharesaretransferredisnotobligedtoensurethatanypurchasemoneyis

receivedbythepersonentitledtotherelevantfractions.

38.5 Thetransferee'stitletothesharesisnotaffectedbyanyirregularityinorinvalidityoftheprocessleadingto

theirsale.

39. Paymentofdividendsandotherdistributions

39.1 Exceptasotherwiseprovidedbythearticlesortherightsattachedtoshares,alldividendsmustbe:

(a) declaredandpaidaccordingtotheamountspaiduponthesharesonwhichthedividendispaid;and

(b) apportionedandpaidproportionatelytotheamountspaiduponthesharesduringanyportionor

portionsoftheperiodinrespectofwhichthedividendispaid.

39.2 Ifanyshareisissuedontermsprovidingthatitranksfordividendasfromaparticulardate,thatshareranks

fordividendaccordingly.

39.3 Forthepurposesofcalculatingdividends,noaccountistobetakenofanyamountwhichhasbeenpaidup

onashareinadvanceoftheduedateforpaymentofthatamount.

39.4 ModelArticle31(1)shallapplyasifthewords"eitherinwritingorasthedirectorsmayotherwisedecide"

weredeletedfromeachofparagraphs(a)to(d)inclusiveandreplacedineachcasebythewords"inwriting".

40. Deductionsfrom distributionsinrespectofsumsowedtotheCompany

40.1 If:

(a) ashareissubjecttotheCompany'shen;and

(b) thedirectorsareentitledtoissuealienenforcementnoticeinrespectofit,

theymay,insteadofissuingalienenforcementnotice,deductfrom anydividendorothersum payablein

respectoftheshareanysum ofmoneywhichispayabletotheCompanyinrespectofthatsharetothe

extentthattheyareentitledtorequirepaymentunderalienenforcementnotice.

40.2 Moneysodeductedmustbeusedtopayanyofthesumspayableinrespectofthatshare.

40.3 TheCompanymustnotifythedistributionrecipientinwritingof:

(a) thefactandamountofanysuchdeduction;

(b) anynon-paymentofadividendorothersum payableinrespectofashareresultingfrom anysuch

deduction;and

(c) howthemoneydeductedhasbeenapplied.
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41. Unclaimeddistributions

41.1 ModelArticle33(l)(a)shallbereadasif:

(a) thewords"tomembers"wereinsertedimmediatelyaftertheword"payable";and

(b) thewords"orbywayofanydistributionorreturnofcapital"wereaddedimmediatelyaftertheword

"shares".

41.2 ModelArticle33(3)(a)shallapplyasifthewords"twelveyears"weredeletedandthewords"sixyears"were

insertedintheirplace.

42. Capitalisationofprofits

42.1 ModelArticle36(1)shallapplyasifthewords"Subjecttothearticles,the"weredeletedandreplacedbythe

word"The".

42.2 ModelArticle36(3)shallapply:

(a) asifthewords"equaltothecapitalisedsum"weredeletedandthewords"determinedbythedirectors"

wereinsertedintheirplace;and

(b) asifthewords"orpartlypaid(asthedirectorsmaydecide)"wereinsertedimmediatelyaftertheword

"paid".

42.3 ModelArticle36(4)shallapplyasifthewords"inortowardspayingupanyamountsunpaidonexisting

sharesheldbythepersonsentitledor"wereinsertedimmediatelyaftertheword"applied".
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Writtenresolutions

Forthepurposesofsection297(1)CA2006,aproposedwrittenresolutionlapsesifitisnotpassedbeforethe

endoftheperiodoffourteendaysbeginningwiththecirculationdate.

Novotingrightsattachedtoasharemaybeexercisedonanywrittenresolutionunlessallamountspayableto

theCompanyinrespectofthatsharehavebeenpaid.

Article48haseffectinrelationtotherighttobesentproposedwrittenresolutions.

Generalmeetings

IftheCompanyhasnodirectors,anytwoormoremembersmaycallageneralmeeting(orinstructthe

companysecretary,ifany,todoso)forthepurposeofappointingoneormoredirectors.IftheCompanyhas

onlyonemember,thatmembermaypassawrittenresolutionforthatpurpose.

Novotingrightsattachedtoasharemaybeexercisedatanygeneralmeeting,atanyadjournmentofit,oron

anypollcalledatorinrelationtoit,unlessallamountspayabletotheCompanyinrespectofthatsharehave

beenpaid.

Article48haseffectinrelationtotherighttoreceivenoticesofgeneralmeetings.

Aproxyorarepresentativeappointedinaccordancewithsection323CA2006maynotchairageneralmeeting.

Procedureonapoll

Subjecttothearticles,pollsatgeneralmeetingsmustbetakenwhen,whereandinsuchmannerasthe

chairmanofthemeetingdirects.

Thechairmanofthemeetingmayappointscrutineers(whoneednotbemembers)anddecidehowandwhen

theresultofthepollistobedeclared.

Theresultofapollshallbethedecisionofthemeetinginrespectoftheresolutiononwhichthepollwas

demanded.

Apollon:

(a) theelectionofthechairmanofthemeeting;or

(b) aquestionofadjournment,

mustbetakenonimmediately.

Otherpollsmustbetakenwithinthirtydaysoftheirbeingdemanded.

Ademandforapolldoesnotpreventageneralmeetingfrom continuing,exceptasregardsthequestionon

whichthepollwasdemanded.

ModelArticle44(3)shallbeamendedbytheinsertionofthewords"A demandsowithdrawnshallnot

invalidatetheresultofashowofhandsdeclaredbeforethedemandwasmade"asanewparagraphattheend

ofthatarticle.

Nonoticeneedbegivenofapollnottakenimmediatelyifthetimeandplaceatwhichitistobetakenare

announcedatthemeetingatwhichitisdemanded.

Inanyothercase,atleastsevendays'noticemustbegivenspecifyingthetimeandplaceatwhichthepollis

tobetaken.

43.
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46. Contentofproxynotices

46.1 ModelArticle45(1)shallbeamendedbytheinsertionofthewords"andaproxynoticewhichisnotdelivered

inthatform andthatmannershallbeinvalid[,unlessthedirectors,intheirdiscretion,acceptthenoticeat

anytimebeforethemeeting]"asanewparagraphattheendofthatarticle.

47. Deliveryofproxynotices

47.1 Anynoticeofageneralmeetingmustspecifytheaddressoraddresses("prô notificationaddress")at

whichtheCompanyoritsagentswillreceiveproxynoticesrelatingtothatmeeting,oranyadjournmentofit,

deliveredinhardcopyorelectronicform.

47.2 Subjecttoarticles47.3and47.4,aproxynoticemustbedeliveredtoaproxynotificationaddress notless

than48hoursbeforethegeneralmeetingoradjournedmeetingtowhichitrelates.

47.3 Inthecaseofapolltakenmorethan48hoursafteritisdemanded,thenoticemustbedeliveredtoaproxy

notificationaddressnotlessthan24hoursbeforethetimeappointedforthetakingofthepoll.

47.4 Inthecaseofapollnottakenduringthemeetingbuttakennotmorethan48hoursafteritwasdemanded,

theproxynoticemustbedelivered:

(a) inaccordancewitharticle47.2;or

(b) atthemeetingatwhichthepollwasdemandedtothechairman,secretaryoranydirector.

47.5 Anappointmentunderaproxynoticemayberevokedbydeliveringanoticeinwritinggivenbyoronbehalf

ofthepersonbywhom oronwhosebehalftheproxynoticewasgiventoaproxynotificationaddress.

47.6 Anoticerevokingaproxyappointmentonlytakeseffectifitisdeliveredbefore:

(a) thestartofthemeetingoradjournedmeetingtowhichitrelates;or

(b) (inthecaseofapollnottakenonthesamedayasthemeetingoradjournedmeeting)thetime

appointedfortakingthepolltowhichitrelates.

48. EnjoymentorExerciseofMembers'Rights

48.1 AnymembermaybynoticeinwritingtotheCompanynominateanotherpersonorpersonsasentitledto

enjoyorexercisealloranyspecifiedrightsofthatmemberinrelationtotheCompanyinaccordancewith

section145CA2006.

48.2 A memberwhohasmadeanominationinaccordancewitharticle48.1mayvaryorterminatethat

nominationbynoticeinwritingtotheCompany.

48.3 TheCompanyshallactinaccordancewitheverynoticeofnomination,variationorterminationgivenin

accordancewitharticle48.1orarticle48.2.

49. Deemeddeliveryofdocumentsandinformation

49.1 Forthepurposesofsection1147(3)CA2006,whereadocumentorinformationissentorsuppliedbythe

Companytoanymemberbyelectronicmeans,andtheCompanyisabletoshow thatitwasproperly

addressed,itisdeemedtohavebeenreceivedbytheintendedrecipientonehourafteritwassent(but

subjecttosection1147(5)).

49.2 Anynotice,documentorotherinformationshallbedeemedservedonordeliveredtotheintendedrecipient:

(a)ifproperlyaddressedandsentbyprepaidUnitedKingdom firstclassposttoanaddressintheUnited

Kingdom,48hoursafteritwasposted(orfivebusinessdaysafterpostingeithertoanaddressoutside

theUnitedKingdom orfrom outsidetheUnitedKingdom toanaddresswithintheUnitedKingdom,if(in

eachcase)sentbyreputableinternationalovernightcourieraddressedtotheintendedrecipient,
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providedthatdeliveryinatleastfivebusinessdayswasguaranteedatthetimeofsendingandthe

sendingpartyreceivesaconfirmationofdeliveryfrom thecourierserviceprovider);

(b)ifproperlyaddressedanddeliveredbyhand,whenitwasgivenorleftattheappropriateaddress;and

(c)ifsentorsuppliedbymeansofawebsite,whenthematerialisfirstmadeavailableonthewebsiteor(if

later)whentherecipientreceives(orisdeemedtohavereceived)noticeofthefactthatthematerialis

availableonthewebsite.

Forthepurposesofthisarticle,noaccountshallbetakenofanypartofadaythatisnotaworkingday.

49.3 Inprovingthatanynotice,documentorotherinformationwasproperlyaddressed,itshallbesufficientto

showthatthenotice,documentorotherinformationwasdeliveredtoanaddresspermittedforthepurpose

byCA2006.

49.4 Article49.1doesnotapplywhereadocumentorinformationisinelectronicformbutisdeliveredbyhandor

bypostorbyothernon-electronicmeans.

49.5 WhereadocumentorinformationissentorsuppliedtotheCompanybyoneperson(the"agent")onbehalf

ofanotherperson(the"sender"),theCompanymayrequirereasonableevidenceoftheauthorityofthe

agenttoactonbehalfofthesender.

50. Failuretonotifycontactdetails

50.1 If:

(a)theCompanysendstwoconsecutivedocumentstoamemberoveraperiodofatleasttwelvemonths;

and

(b)eachofthosedocumentsisreturnedundelivered,ortheCompanyreceivesnotificationthatithasnot

beendelivered,

thatmemberceasestobeentitledtoreceivenoticesfrom theCompany.

50.2 Amemberwhohasceasedtobeentitledtoreceivenoticesfrom theCompanybecomesentitledtoreceive

suchnoticesagainbysendinginwritingtotheCompany:

(a)anewaddresstoberecordedintheregisterofmembers;or

(b)ifthememberhasagreedthattheCompanyshoulduseameansofcommunicationotherthansending

thingstosuchanaddress,theinformationthattheCompanyneedsinordertousethatmeansof

communicationeffectively.

50.3 Thisarticleshallalsoapplytoanypersonnominatedinaccordancewitharticle48toreceiveanynoticeor

document.

51. Companyseals

51.1 IftheCompanyhasanofficialsealforuseabroad,itmayonlybeaffixedtoadocumentifitsuseonthat

document,ordocumentsofaclasstowhichitbelongs,hasbeenauthorisedbyadecisionofthedirectors.

51.2 IftheCompanyhasasecuritiesseal,itmayonlybeaffixedtosecuritiesbytheCompanysecretaryora

personauthorisedtoapplyittosecuritiesbytheCompanysecretary.

51.3 Forthepurposesofthearticles,referencestothesecuritiessealbeingaffixedtoanydocumentincludethe

reproductionoftheimageofthatsealonorinadocumentbyanymechanicalorelectronicmeanswhich

hasbeenapprovedbythedirectorsinrelationtothatdocumentordocumentsofaclasstowhichitbelongs.

52. Destructionofdocuments

52.1 TheCompanyisentitledtodestroy:
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(a) allinstrumentsoftransferofshareswhichhavebeenregistered,andallotherdocumentsonthebasis

ofwhichanyentriesaremadeintheregisterofmembers,from sixyearsafterthedateofregistration;

(b) alldividendmandates,variationsorcancellationsofdividendmandates,andnotificationsofchangeof

address,from twoyearsaftertheyhavebeenrecorded;

(c) allsharecertificateswhichhavebeencancelledfrom oneyearafterthedateofthecancellation;

(d) allpaiddividendvouchersandchequesfrom oneyearafterthedateofactualpayment;and

(e) allproxynoticesfrom oneyearaftertheendofthemeetingtowhichtheproxynoticerelates.

52.2 IftheCompanydestroysadocumentingoodfaith,inaccordancewiththearticles,andwithoutnoticeofany

claim towhichthatdocumentmayberelevant,itisconclusivelypresumedinfavouroftheCompanythat:

(a) entriesintheregisterpurportingtohavebeenmadeonthebasisofaninstrumentoftransferorother

documentsodestroyedweredulyandproperlymade;

(b) anyinstrumentoftransfersodestroyedwasavalidandeffectiveinstrumentdulyandproperly

registered;

(c) anysharecertificatesodestroyedwasavalidandeffectivecertificatedulyandproperlycancelled;and

(d) anyotherdocumentsodestroyedwasavalidandeffectivedocumentinaccordancewithitsrecorded

particularsinthebooksorrecordsoftheCompany.

52.3 ThisarticledoesnotimposeontheCompanyanyliabilitywhichitwouldnototherwisehaveifitdestroys

anydocumentbeforethetimeatwhichthisarticlepermitsittodoso.

52.4 Inthisarticle,referencestothedestructionofanydocumentincludeareferencetoitsbeingdisposedofin

anymanner.

NAMEANDDESCRIPTIONOFSUBSCRIBER

1.MrGURPREETSINGHKANDHOLA

Director

Datedthis11thJuly2017
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