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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7278360

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

KEELEX 357 LIMITED

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

Given at Companies House on 9th June 2010
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Application to register a company y Z
Afee is payable with this form.
Please see 'How fo pay’ on the last page
What this form is for What this form 1s NOT for
You may use this form to reqister a You cannot use this form to re¢ [l
private or public company ahimited labilty partnership Te ]
this, please use form LL INO1T S
T *ANTLOKJ4*
AD9 03/06/2010 136
COMPANIES HOUSE
Part 1 Company details

»-Filling in this form
Please compilete in typescnpt or in
bold black capitals

Al fields are mandatory unless
specified or indicated by *

Company details

| Please show the proposed company name below

Proposed company
namen full 1

For official use

|I’(E.ELEJX 357 LIMITED

|
T rrrrrrr

1 Duphcate names
Duplicate names are not permitted A
list of registered names can be found
on ourwebsite There are vanous rules
that may affect your cholce of name
More iInformation 15 avallable at
www companieshouse gov uk

Company name restrictions -

Please fick the box only If the proposed company name contains sensilive
or restncted words or expressions that require you to seek comments of a
government depariment or other specified body

O ¥ confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government depariment or other specified body and | attach a
copy of therr response

2 Company name restnctions
Alst of sensitve or restncted words
or expressions that require consent
can be found n guidance available
on our website
www companieshouse gov uk

Exemption from name ending with 'Limited’ or 'Cyfyngedig' »

Please tick the box If you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, 'Cyfyngedig' or permitted alternative

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

3 Name ending exemption
Only pnvate comparnies that are
limited by guarantee and meet other
specific requirements are eligible o
apply for this
For more detalls, please go to our
website

[x] Pnvate hmited by shares

[0 Pnvate imited by guarantee

] Pnvate unimited with share capital
(J Prvate unhimited wathout share capital

www companeshouse gov uk
Company type
Please tick the box that descnbes the proposed company type and members’ 4 Company type
hiabilty {only one box must be ticked) if you are unsure of your company's
type, please go to our website
[J Public hrmited by shares www companieshouse gov uk

N
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Application to register a company

H Situation of registered office
Please tick the appropnate box below that descnbes the situation of the 1 Regrstered office
proposed registered office (only one box must be ticked) Every company must have a
registered office and this 1s the
k] England and Wales address (o which the Registrar will
] Wales send correspondence
[ Scofland For England and Wales companies,
[] Northern Ireland the address must be tn England or
Wales
For Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scotland or Northem
Ireland respectively
NS Registered office address -
| Please give the registered office address of your company 2 Regrstered office address
You must ensure that the address
Building name/number | ST PETER'S HOUSE shown in this section (s consistent
with the situation indicated in
Street [sT MARY's WHARE section A5
You must provide an address in
| MANSFIELD ROAD England or Wales for companies to
Post fown I DERRY be registered i England and Wales
You must provide an address in
County/Regton l DERBYSHIRE Wales, Scotiand or Northem Ireland
for companies to be registered in
Postcode l D |[E (1 3 i T |P Wales, Scotland or Northem Ireland
respechvely

Articles of association .

| Please choose one option only and tick ane box only 3 For details of which company type
—_— can adopt which model articles,
Option 1 | wish to adapt one of the following model articles in its entirety Please tick please go to our website
only one box www companieshouse gov uk

(] Prvate hmited by shares
() Private imited by guarantee
{1  Public company

Option 2 | wish to adopt the following mode! articles with additional andfor amended
provisions | attach a copy of the addiional and/cr amended provision{s) Please
tick only one box

]  Private imited by shares
[  Prvate imited by guarantee
]  Public company

Ophon 3 (]  |wsh to adopt entirely bespoke articles | attach a copy of the bespoke
arbcles to this application
m Restricted company articles
Please tick the box below if the company's articles are resincted 4 Restncted company aricles
0 Restncied company aricles are
those containing provision for
entrenchment For more details,
please 9o fo our website
www companieshouse gov uk
CHFPO41 02110 Version 2 4 INO1R2
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Application to register a company
L ________________________________________________________________________________________]
Part 2 Proposed officers
For private companies the appointment of a secretary 1s 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 compantes must appoint at least one director who 1s an mdwidual Public companies must appomnt at least
two directors, one of which must be an indvidual
For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, Fora
director who is an individual, go to Section D1; For a corporate director, go to Section E{.
Secretary
H Secretary appointments -
Please use this section to list all the secretary appointments taken on formation 1 Corporate appointments
For a corporate secretary, complete Sections C1-C5. For corporate secretary
appointments, please complete
* sechion C1-C5 nstead of
Full forename(s) | Addrhonal appointments
If you wash to appoint more
Sumame | than one secrelary, please use
the "Secretary appointments'
Former name(s) 2 | oc.ntanuanolﬁry paggo
| 2 Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes
82 Secretary's service address s
Bulding name/number | s Service address
This 1s the address that will appear
Street | onthe public record This does not
have to be your usual residentsal
| address
P Please state The Company's
ost town | Registered Office’ If your servce
address will be recorded in the
County/Region l proposed company's register
of secretanes as the company's
Postcode (TTrrrrri bcheprin
Co
untry | if you prowide your residential
address here it will appear on the
pubtic record
Signature .
| consent to act as secretary of the proposed company named in Section A1 4 Signature
The person named above consents
Signature Sgnatare x l&ﬁ? p:r?ymmry of the proposed
|

CHFPO41 02110 Version 2 1 INO173
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Apphcation to register a company

Corporate secretary
. Corporate secretary appointments +
Please use thts section to list all the corporate secretary appointments taken 1 Addrtional appointments
on formation If you wish to appaint more than one
corporate secretary, please use the
Name of corporate ‘Corporate secretary appoiniments’
body/firm continuation page

Building namefnumber

|
|
|
Street |
|
|
|

Registered or pnncipal address
This 1s the address that will appear
on the public record This address

must be a physical location for the
delvery of documents It cannot be
a PO box number {unless contamned
within a full address}, DX number or
Post town LP (Lega! Post m Scotland) number
County/Region
Postcode I_’_rf| ‘ ’_l_
Country |
57 Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Econemic Area (EEA)?
» Yes Complete Section C3 only
» No Complete Section C4 only
EEA companies :
2 EEA

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

A fuli st of countnes of the EEA ¢an
be found In our guidance

Where the company/ | www companieshouse gov uk
firm s registered 3 3 This 15 the register mentioned in
| Article 3 of the First Company Law
Directive (68/151/EEC)
Regrstration number I
Non-EEA companies
Please give detalls of the legal form of the corporate bady or firm and the law by 4 Non-EEA

which it 1s governed If apphcable, please also give details of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the

corporate body
or firm

Governing law

the company/firm 1s

registered 4

|
|
|
if applicable, where |
l
Registration number l

Where you have provided detals of
the register (Including state) where
the company or firm 1s registered,
you must also provide its number in
that register

Signature s

1 | consent to act as secretary of the proposed company named in Section A1 s Signature
The person named above consents
Signature Signanse to act as corporate secretary of the
x x proposed company

CHFP041 02/10 Version 2 1 INO1M
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Application to register a company

Director appointments +

Please use this section fo list all the direclor appointments taken on formation
For a corporate director, complete Sections E1-ES.

Title* E2

Full forename(s) | HITESH

Surname I PUNJANI

Former name(s) 2 I

Country/State of ; ENGLAND

residence s

Nationality ;BRITISH

Date of birth Fz_rl_ l"b_lm_Z_ ITFFI?
Business oceupation ‘ SOLICITOR

(if any} 4

|

1 Appointments
Pnvate companies must appoint
at least one director who 1s an
indmwidual Public companies must
appoint al least two directors, one of
which must be an indidual

2 Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Mamed women do not need to give
former names unless previously used
for business purposes

3 Country/State of residence
This 1s in respect of your usual
residenbal address as stated in
section D4

4 Business occupation
If you have a business occupation,
please enter here if you donot,
please leave blank

Additional appointments

If you wish to appant more than

one director, please use the 'Director
appointments’ continuation page

Director's service address s

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

Building name/number E}{E COMPANY'S REGISTERED OFFICE

Street |
Ii
Post town |
County/Region |
R
untry

s Service address
This 1s the address that will appear
on the pubhic record This does not
have to be your usual residental
address

Flease state The Company's
Regrstered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office

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

Signature

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

Signature

%

& Signature
The person named above consents
to act as director of the propased
compsany

CHFPO41 02110 Version 2 1
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Director
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Application to register a company

Director appointments

Please use this section to list all the director appontments taken on formation
For a corporate director, complete Sections E1-E5

Tite*

Full forename(s)

Surname

Former name(s) 2

Country/State of
residence 3

Nationality

Date of birth

Business occupation
(fany) a4

rF o rrrr

|

w

-

Appointments

Pnvate companies must appont

at least one director whois an
individual Public companies must
appoint at least two directors, one of
which must be an individual

Former name(s)

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

Mamed women do not need to give
former names unless previously used
for business purposes

Country/State of residence
This 1s 1n respect of your usual
residential address as stated in
Section D4

Business occupation

If you have a business occupation,
please enter here If you do nat,
please leave blank

Additional appointments

If you wish to appoint more than

one director, please use the 'Director
appontments’ continuation page

¥

Director's service address s

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

Building name/number |

Street

Post town

County/Region

Postcode

Country

|
|
:
rrrrrrrr

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 recorded in the
proposed company's register of
directors as the company's registered
office

If you prowide your residential
address here t will appear on the

public record

Signature

I consent to act as director of the proposed company named in Section A1,

Signature

Signaturs

X

Signature

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

CHFP041 02110 Version 2 1
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Application to register a company

Corporate director
. Corporate director appointments 1
l Please use this sechion to st all the corporate directors taken on formation 1 Addiional appointments
i you wish to appont more than one
Name of corporate KEELEX CORPORATE SERVICES LIMITED corporate director, please use the
body or firm P I 'Corpoxate director appointments'
I continuation page
Registered or principal address

Building name/number ‘ST PETER'S HOUSE

Street IST MBRY'S WHARF

‘MANSE‘IELD ROAD

This 1s the address that will appear
on the pubbcrecord This address
must be a physical location for the
delivery of documents It cannot be

a PO box number {unless contamed
within a full address), DX number or
Post town I DERBY LP (Legal Post i Scotland) number
County/Region l DERBYSHIRE
Postcode |D |E_|1_r’_3—|T|P [_
Country |ENGLAND
. Location of the registry of the corporate body or firm
Is the corporate director registered within the European Economic Area (EEA)?
» Yes Complete Section E3 only
» No Complete Section E4 only
l EEA companies :
Please give details of the register where the company file i1s kept (including the 2 EEA
relevant state} and the registration number 1n that register A full hst of countnes of the EEA can
be found in our guidance
Where the company/ | ENGLAND AND WALES ww companieshouse gov uk
firm 15 registered 3 a This s the register mentioned n
[ Article 3 of the Furst Company Law
Directive (68/151/EEC
Registration number | 02640586 { )
' Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by 4 Non-EEA

which itis govemed If applicable, please also give details of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the

corporate body
or firm

If applicable, where
the company/firm 1s

Govemning law l

Where you have provided detarls of
the register (including state) where
the company or firm 1s registered,
you must also provide ds number in
that register

registered «

if applicable, the

registraton number

. Signature s

I consent to act as director of the proposed company named in Section Af. s Signature

The person named abave consents

Signature to act as corporate director of the
proposed company

KEGLEX (oRPPORATE
SEﬂUlC’ES L1 mrTED

s;m////yr Tl AnD 00> REMALE 0F X

CHFP041 0210 Version 2 1
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Application fo register a company

Part 3 Statement of capital

Does your company have share capital?
» Yes Complete the sections below
» No Goto Part 4 (Statement of guarantee)

. Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 15 in sterling, only complete Section F1 and then go to Section F4

Class of shares Amount paid up on Amount {if any) unpaxd Number of shares 2 Aggregate nomtnal value “3
(E g Ordinary/Preference etc ) each share 4 oneach share 1

IORDINARY ’ Py | £1.00 r 1|£ 1 00
| | | | B

| | | | E

| | | | £

| Totals| 1[e 1.00

Share capital in other currencies

Please complete the table below to show any class of shares held i other currencies
Please complete a separate table for each currency

Currency

Class of shares Amount pad up on Amount (if any) unpard Number of shares 2 Aggregate nominal value 3
(E g Ordinary/Preference etc ) each share 1 oneachshare 4
l Totals r ‘

Currency

Class of shares Amount paid up on Amount (f any) unpad Mumber of shares "2 Aggregate norminal value 3
(E g Crdinary/Preference etc) each share 4 oneachshare 4

| |

-

Totals r

Totals

LREN

Please give the total number of shares and total aggregate nommal value of
1ssued share capital

Total number of shares

Total aggregate
nominal value 4

4 Total aggregate nomnal value
Please list total aggregate values 1n
different curencies separately For
example £100+ £ 100 + $10efc

1, Including both the nominal value and any
share premium

2 Total number of Issued shares in this class

“a Number of shares 1ssued muitiphed by
nominal value of each share

Continuation Pages

page if necessary

Please use a Stalerment of Capital continuation

CHFPO41 02410 Version 2 1
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Application to register a company

- §

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

Please give the prescnbed particulars of nights aftached 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

A}FULL VOTING RIGHTS WHICH ARE UNRESTRICTED AND NON
PREFERENTIAL,

B} FULL RIGHTS TO PARTICIPATE IN A DISTRIBUTICN, IN
RESPECT OF DIVIDENDS WITHOUT ANY RESTRICTIONS OR
PREFERENCE,

C) FULL RIGHTS TO PARTICIPATE IN A DISTRIBUTICON, IN
RESPECT OF CAPITAL (INCLUDING ON A WINDING UP)
WITHOUT ANY RESTRICTIONS OR PREFERENCE;

D) SHARE IS NOT TO BE AND IS NOT LIABLE TC BE
REDEEMED AT THE OPTION OF THE COMPANY OR THE
SHAREHOLDER({S} .

1 Prescnbed particulars of rights

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
certan areumstances,

b pariculars of any nghts, as
respects dnadends, 1o parhoipate
in a distnbution,

¢ parbculars of any nghts, as
respects capdal, to paricpate n a
distnbution (including on winding
up), and

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

A separate table must be used for
each dass of share

Continuation pages

Piease use the next page or a
‘Statement of Capital (Prescnbed
parhculars of nghts attached

to shares) continuation page if
necessary

CHFPO41 02110 Version 2 1
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Application to register a company

Class of share 1 Prescnbed particulars of rights
attached to shares

The particulars are

a pasticulars of any voling nghts,
including nghts that anse only in
certan crcumstances,

b particulars of any nghts, as
respects dwdends, to parscipate
m a distnbution,

¢ particulars of any nghts, as
respects captal, to participate in a
distnbutien {including on winding
up}, and

d whether the shares are to be
redeemed or are iable to be
redeemed &t the option of the
company or the shareholder and
any terms or conditions refating
to redemption of these shares

Prescribed particulars
1

A separate table must be used for
each dlass of share

Continuation pages

Please use a 'Statement of capital
(Prescnbed particulars of nghts
attached to shares)' continuation
page 1f necessary

CHFPO41 02/10 Version 2 1 INO1/12
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Application to register a company
B Initial shareholdings
This section should only be completed by companies incorporating with share capital | Inhal shareholdings
y P y P poraing p Please fist the company's subscnbers
Please complete the details below for each subscnber m aiphabetical order
The addresses will appear on the public record These do not need to be the Please use an 'Intial shareholdings’
subscribers' usual residential address continuaton page if necessary
Subscnber's details Class of share Number of shares | Cumency Normunal value of | Amount {f any) [Amount paid
each share unpaxd
Name
KEELEX FORMATIONS LIMITED ORDINARY 1{ STERLING £1 £1 £0
Address
ST PETER'S HOUSE
ST MARY'S WHARFE
MANSFIELD ROAD
DERBY
DE1 3Te
Name
Address
Name
Address
Name
Address
Name
Address
CHFPD41 02110 Version 2 1 INO1/13
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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
» No Goto Part 5 (Statement of comphance)

Subscribers

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

I confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for

- payment of debts and habilities of the company contracted before |
cease to be a member,

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nghts of the contnbutors amang ourselves,
not exceeding the specified amount below

Subscnber's details

Forename(s) 1

Surname 1

Address 2

Postcode

i rrrr

Amount guaranteed s I

Subscnber's details

Forename(s) 1

Surname 4

Address 2

Postcode

|
P rrr

Amount guaranteed s |

Subscnber's details

Forename(s) 1

Surname 1

Address 2

Postcode

rrrrrrr

Amount guaranteed 3 l

1

w

Name
Please use capital letters

Address

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

Amount guaranieed
Any vald currency 1s permitted

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

CHFP041 0210 Version 2 1
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Application to register a company

Subscriber's detalls

Forename(s)

Surname 1

Address 2

Postood HENEEEEE

Amount guaranteed s l

Subscnber's details

Forename(s) 1

Surname 1

Address 2

Posiode HEEEEEEE

Amount guaranteed 2 |

Subscriber's details

Forename(s) 1

Surname 1

Address 2

s [ [ [ [ [ [

Amount guaranteed 3 |

Subscriber's detalls

Forename(s) 1

Sumame 4

Address 2

Postood T rrrrr

Amount guaranteed 2 |

Subscnber's details

Forename(s) 1 |

Surname 1

Address 2

|
Postode T rrrrr

Amount guaranteed s |

1 Name
Please use capilal letters

2 Address

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

3 Amount guaranteed
Any vald cumency 1s permitted

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

CHFP041 02/10Version 21
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Application to register a company

Part 5 Statement of compliance

This section must be completed by ali companies

is the application by an agent on behalf of all the subscnbers?

» No Goto Section H1 (Statement of comphance delivered by the
subscribers)

» Yes Goto Section H2 {Statement of compliance delivered by an agent)

- Statement of compliance delivered by the subscribers
Please complete this section if the application 1s not defivered by an agent 1+ Statement of compliance
for the subscnibers of the memorandum of association delrvered by the subscnbers
Every subscnber to the
memorandum of association must

sign the statement of comphance
| confirm that the requirements of the Companies Act 2006 as o registration

have been complied with

Subscnber's signature | Sanature

X //// FOoR AND am BEHALE pfF X
b KeetEx ForRmATIOLS Lim (TE]D

Subscriber's signature | Swrauwe

X X
Subscnber's signature | Senaure

X X
Subscriber's signature | Senaue

X X
Subscnber's signature | Sunsture

X X
Subscnber's signature | Sanae

X X
Subscriber's signature | Senetre

X X
Subscrber's signature | Senatee

X X

CHFP041 0210 Version 21 INO1/16
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Application to register a company

Subscnber's signature | Sunatre

X X
Subscriber's signature | Sgnawe

X X
Subscnber's signature | Sqnete

X X
Subscriber's signature | Senatwe

X X

Continuation pages

Please use a 'Statement of
compliance delivered by the
subscribers’ continuation page If
more subscnbers need fo sign

-

Statement of compliance delivered by an agent

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

Agent's name

Building name/number

Street

Post town

County/Region

Postcode

Country

l_F_l_l_l_!_l—F_

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

Agent's signature

Signature

X X

CHFPO41 02110 Version 2 1
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Application to register a company

Presenter information

You do not have to give any contact information, but if
you do it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the publtc record

|cormctnatm

Company name
Keelys LLP

Address
St Peter's House

ISt Mary's Wharf

,Mansfleld Road

Post own
Derby
] Courty/Region

{TID_VE_WTF[TITT

DX
|DX 700892, Derby 4

Telephona
01332 268680

974 Certfficate

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

O Atthe registered office address (Given In Section AB)
O At the agents address {Given in Section H2)

o Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following*

O You have checked that the proposed company name 1s
avallable as welt as the vancus rules that may affect
your ¢hoice of name More information can be found
n guidance on our website

O [fthe name of the company 15 the same as one
already on the register as permitted by The Company
and Business Names (Misceilaneous Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections
Any addresses given must be a physical location
They cannot be a PO Box number (unless part

of a full service address), DX or LP (Legal Post in
Scotland) number

The decument has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Asscciation
You have enclosed the correct fee

co

oooo

- Important information

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

E How to pay

Afee of £20 is payable to Companies House to
register a company.

Make cheques or postal orders payable to
‘Companies House '

ETNhere to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below.

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

DX 33050 Cardiff

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast 1

Section 243 exemption

if you are applying for, or have been granted a sechon
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PC Box 4082,

Cardiff, CF14 3WE

n Further information

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

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

Oyez 7 Spa Road, London SE16 3QQ
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THE COMPANIES ACT 2006
MEMORANDUM OF ASSOCIATION
OF

KEELEX 357 LIMITED

Each subscriber to this memorandum of association wishes to form a company under the Compantes
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
”
Keelex Formations Limited /7 /"
For and on behalf of Keelex Formations
Limited
o -~
Dated this day of UNc 2010
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

1 INTERPRETATION

OF

KEELEX 357 LIMITED

(the “Company”)

11 In these Articles unless the context otherwise requires each of the following words

and expressions shall have the following meanings

IlAct”

“Articles”

“Business Day”

“eligible director”

"“Model Articles”

“Paragraph”

the Companies Act 2006 (as amended from time to
time)

these articles of assaciation as amended from time to
time

any day other than a Saturday or Sunday or a public
or bank holiday in England

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

the model articles for private companies Iimited by
shares contamned in Schedule 1 of the Companies
{(Model Articles) Regulations 2008 (S| 2008/3229) as
at the date of adoption of these Articles

a paragraph of these Articles

12 Words and expressions defined in or having a meaning provided by the Act (but

excluding any statutory modification not in force on the date of adoption of these
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13

14

15

16

17

18

19

110

Articles), unless the context otherwise requires, have the same meanings when used
in these Articles

The Model Articles shall apply to the Company, except in so far as they are modified
or excluded by these Articles

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 1s a reference to it as it 1s in force from time to time, taking
account of

141 any subordinate legislation from time to time made under it, and

142 any amendment or re-enactment and includes any statute, statutory provision
or subordinate legislation which it amends or re-enacts

Any phrase introduced by the terms “including", "include”, "in particular”, “without
limitation™ or any similar expression shall be construed as illustrative and shall not

limit the sense of the words preceding those terms

Articles 8(3), 9(1), 8(2)c}), 11(2), 11(3), 13, 14(1) to (5) (inclusive), 16, 17(2) and (3),
21, 44(2), 49(4)(c), 52 and 53 of the Model Articles shall not apply to the Company

Article 8(2) of the Mode! Articles shall be deleted and replaced with “Such a decision
may, without limitation, take the form of a resolution In writing, where each eligible
director has signed one or more copies of it, or to ?Nhlch each eligible director has
otherwise indicated agreement in writing”

Article 24(c) of the Model Articles shall be deleted and replaced with “the amount paid
on the shares, and”

Article 29 of the Model Articles shall be amended by the insertion of the words ", or
the name of any person(s) named as the transferee(s) in an instrument of transfer
executed under article 28(2)," after the words "the transmittee’s name"

Articles 31(a) to (¢) (inclusive) of the Model Articles shall be amended by the deletion,
in each case, of the words "either" and "or as the directors may otherwise decide"”

Article 31(d) of the Model Articles shall be amended by the deletion of the words

“either” and “or by such other means as the directors decide”
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SHARES

21

31

32

41

42

ALLOTMENT OF SHARES

In accordance with section 567 of the Act section 561 of the Act is excluded generally
in relation to the allotment by the Company of equity securities (as defined in section
560 of the Act)

COMPANY’S LIEN OVER PARTLY PAID SHARES

The Company has a hen (the “Company's lien") over every share which i1s partly
paid for any part of

311 that share's nominal value, and
312  any premium at which it was issued,

which has not been paid to the Company, and which 1s payable immediately or at
some time in the future, whether or not a call notice has been sent in respect of it

The Company’s lien over a share
321 takes prionty over any third party’s interest in that share, and

322  extends to any dividend or other money payable by the Company in respect
of that share and (if the lien 1s enforced and the share 1s sold by the
Company) the proceeds of sale of that share

ENFORCEMENT OF THE COMPANY'’S LIEN

Subject to the provisions of this Paragraph, if

411 a lien enforcement notice has been given in respect of a share, and
412  the person to whom the notice was given has failed to comply with it,
the Company may sell that share in such manner as the directors decide

A lien enforcement notice

421 may only be given In respect of a share which 1s subject to the Company’s
lien, In respect of which a sum 1s payable and the due date for payment of

that sum has passed,
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422

423

424

425

must specify the share concerned,
must require payment of the sum payable within 14 days of the notice,

must be addressed either to the holder of the share or to a person entitied

to it by reason of the holder’s death, bankruptcy or otherwise, and

must state the Company’s intention to sell the share if the notice 1s not

complied with

43 Where shares are sold under this Paragraph

431

432

the directors may authonise any person to execute an instrument of transfer

of the shares to the purchaser or a person nominated by the purchaser, and

the fransferee 1s not bound to see to the application of the consideration,
and the transferee’s title 1s not affected by any irregulanty in or invaldity of
the process leading to the sale

44 The net proceeds of any such sale (after payment of the costs of sale and any other

costs of enforcing the lien) must be applied

441

442

first, In payment of so much of the sum for which the lien exists as was
payable at the date of the lien enforcement notice,

second, to the person entitled to the shares at the date of the sale, but only
after the certificate for the shares sold has been surrendered to the
Company for cancellation or a suitable iIndemnity has been given for any
lost certificates, and subject to a lien equivalent to the Company's lien over
the shares before the sale for any money payable in respect of the shares

after the date of the lien enforcement notice

45 A statutory declaration by a director that the declarant 1s a director and that a share

has been sold to satisfy the Company’s lien on a specified date

451

452

1Is conclusive evidence of the facts stated in it as aganst all persons
claiming to be entitled to the share, and

subject to compliance with any other formalities of transfer required by the
Articles or by law, constitutes a good title to the share
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51

61

62

71

81

CALL NOTICES

Subject to the Articles and the terms on which shares are allotted, the directors may
send a notice (a “call notice”) to a member requinng the member to pay, no later
than 14 days after the date of the notice, the Company a specified sum of money (a
“call’) which 1s payable in respect of shares which that member holds at the date

when the directors decide to send the call notice
LIABILITY TO PAY CALLS

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

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

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQUENCES
If a person 1s hable to pay a call and fails to do so by the call payment date
711 the directors may i1ssue a notice of intended forfeiture to that person, and

712 until the call 1s paid, that person must pay the Company interest on the call
from the date the call 1s payable at 4 per cent per annum above the base
rate of the Bank of England from time to time

NOTICE OF INTENDED FORFEITURE
A notice of intended forfeiture

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

812 must be sent to the holder of that share or to a person entitled to it by
reason of the holder's death, bankruptcy or otherwise,

813 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,

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

KEE378\7\001 v1 Articles of Association doc 5




91

10

101

102

103

815 must state that if the notice 1s not complied with, the shares in respect of
which the call 1s payable will be liable to be forfetted

DIRECTORS’ POWER TO FORFEIT SHARES

If a notice of intended forferture 1s not complied with before the date by which
payment of the call 1s required in the notice of intended forfeiture, the directors may
decide that any share in respect of which it was given 1s forfeited, and the forfeiture 1s
to include all dividends or other moneys payable in respect of the forfeited shares
and not paid befare the forfeiture

EFFECT OF FORFEITURE
Subject to the Articles, the forfeiture of a share extinguishes

1011 all interests in that share, and all claims and demands against the Company
In respect of it, and

1012 ail other nghts and habiiies incidental to the share as between the person

whose share it was prior to the forfeiture and the Company
Any share which 1s forfeited in accordance with the Articles

1021 1s deemed to have been forfeited when the directors decide that it I1s
forfeited,

1022 s deemed to be the property of the Company, and
1023 may be sold, re-allotted or otherwise disposed of as the directors think fit
If a person’s shares have been forfeited

1031 the Company must send that person notice that forfeiture has occurred and
record it in the register of members,

1032 that person ceases to be a member in respect of those shares,

1033 that person must surrender the certificate for the shares forfeited to the
Company for cancellation,

1034 that person remains lable to the Company for all sums payable by that
person under the Articles at the date of forfeiture in respect of those shares,
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104

11

113

including any interest (whether accrued before or after the date of
forfeiture), and

1035 the directors may waive payment of such sums wholly or in part or enforce
payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on therr 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 I1n respect of It
and on such other terms as they think fit

PROCEDURE FOLLOWING FORFEITURE

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 that the declarant 1s a director and that a share
has been forfeited on a specified date

1121 s conclusive evidence of the facts stated in it as against all persons

claming to be entitled to the share, and

1122 subject to compliance with any other formalities of transfer required by the
Articles or by law, constitutes a good title to the share

A person to whom a forfeited share is transferred 1s not bound to see to the
application of the consideration (if any) nor Is that person’s title to the share affected
by any irregulanty in or invalidity of the process leading to the forfeiture or transfer of
the share

If the Company sells a forfeited share, the person who held it prior to its forfeiture 1s
entitled to receive from the Company the proceeds of such sale, net of any costs and

expenses Incurred by the Company, and excluding any amount which
1141 was, or would have become, payable, and

114 2 had not, when that share was forfeited, been paid by that person in respect
of that share,
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121

13

131

132

14

14 1

14 2

15

151
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but no interest 1s payable to such a person in respect of such proceeds and the
Company s not required to account for any money earned on them

GENERAL MEETINGS

If a meeting 1s adjourned because a quorum s not present, and at the adjourned
meeting a quorum 1s not present within half an hour from the time appointed for that
adjourned meeting, the holders then present shall form a quorum

POLL VOTES

A poll may be demanded at any general meeting by any qualifying person (as
defined in section 318 of the Act) present and entitled to vote at the meeting

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

PROXIES

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

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

CALLING A DIRECTORS' MEETING

Any director may call a directors’ meeting by giving not less than five Business Days’
notice of the meeting (or such lesser notice as all the directors may agree) to the
directors or by authorising the Company secretary (iIf any) to give such notice




16

16 1

17

171

PROCEEDINGS OF DIRECTORS

The quorum for directors meetings shall be one director unless otherwise determined

by the directors Notwithstanding, any quorum previously set by the directors if the

Company has only one director article 7 of the Model Articles shall apply

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the

requirements of the Act, a director who 1s In any way, whether directly or indirectly,

interested in an existing or proposed transaction or arrangement with the Company

1711

1712

1713

1714

1715

1716

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 in which he 1s Interested,

may act by himself or his firm in a professional capacity for the Company
(otherwmise than as auditor) and he or his firm shall be enttied 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 in, any body
corporate In which the Company Is 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 hm (as defined in
section 252 of the Act)) denves from any such contract, transaction or
arrangement or from any such office or employment or from any interest in
any such body corporate and no such contract, transaction or arrangement

shall be hiable to be avoided on the grounds of any such interest or benefit
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18 1

19

191

192

193

20

201

nor shall the receipt of any such remuneration or other benefit constitute a
breach of hus duty under section 176 of the Act

RECORDS OF DECISIONS TO BE KEPT

Where decisions of the directors are taken by electronic means, such decisions shall
be recorded by the directors in permanent form, so that they may be read with the
naked eye

APPOINTMENT OF DIRECTORS

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 bankruptcy order made against him (as the case may be} have the nght,
by notice in wniting, to appoint a natural person {including a transmittee who I1s a

natural person), who 1s willing to act and 1s permitted to do so, to be a director

For the purposes of Paragraph 19.1 where 2 or more shareholders die or have a
bankruptcy order made aganst them (as the case may be) in circumstances
rendering 1t uncertain who was the last to die or have a bankruptcy order made
against him (as the case may be), a younger shareholder i1s deemed to have survived
or have a bankruptcy order made against him later than an older shareholder

A shareholder or sharehalders holding a majonty of the voting nghts in the Company
(within the meaning of paragraph 2 of Schedule 5 of the Act) shall have power at any
time, and from time to time, to appoint any person to be a director and to remove
from office any director howsoever appointed Any such appointment or removal shall
be made by notice in wnting to the Company signed by the shareholder or
shareholders making the same or, in the case of a member being a corporate body,
signed by one of its directors or duly authorised officers or by its duly authonsed
attorney and shall take effect upon lodgement of such notice at the registered office
of the Company

INDEMNITY

Subject to Paragraph 20.2, but without prejudice to any indemnity to which a
relevant officer is otherwise entitied

2011 each relevant officer shall be indemnified out of the Company's assets

against all costs, charges, losses, expenses and habilities incurred by him
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202

203

21

211

212

as a relevant officer in the actual or purported execution and/or discharge of
his duties, or in relation to them including (iIn each case) any hability
incurred by him n defending any civil or cnminal proceedings, in which
Judgment 1s given in his favour or in which he 1s acquitted or the
proceedings are otherwise disposed of without any finding or admission of
any matenal breach of duty on his part or in connection with any application
in which the court grants him, in his capacity as a relevant officer, relief from
hability for negligence, default, breach of duty or breach of trust in relation to

the Company's (or any associated company's) affairs, and

2012 the Company may provide any relevant officer with funds to meet
expenditure incurred or to be Iincurred by him in connection with any
proceedings or application referred to in Paragraph 20.1.1 and otherwise
may take any action to enable any such relevant officer to avoid incurring
such expenditure

This Paragraph does not authorise any indemnity which would be prohibited or

rendered void by any provision of the Act or by any other provision of law
In this Paragraph

2031 companies are associated If one Is a subsidiary of the other or both are
subsidiaries of the same body corporate, and

2032 a'relevant officer' means any director or other officer or former director or

other officer of the Company or an associated company
INSURANCE

The directors may decide te purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any relevant loss

In this Paragraph

2121 arelevant officer" means any director or other officer or former director or
other officer of the Company or an associated company (including any
company which 1s a trustee of an occupational pension scheme (as defined
by section 235(6) of the Act), but excluding in each case any person
engaged by the Company (or assoclated company) as auditor (whether or
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not he I1s also a director or other officer), to the extent he acts in his capacity
as auditor),

2122 a relevant loss" means any loss or liability which has been or may be
incurred by a relevant officer in connecticn with that relevant officer's duties
or powers In relation to the Company, any associated company or any
pension fund or employees' share scheme of the Company or associated
company, and

2123 companies are associated If one 1s a subsidiary of the other or both are

subsidiaries of the same body corporate
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