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Company number: 01739994 COMPANIES HOUSE

COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
OF
CAVIAPEN TRUSTEES LIMITED

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the following resolutions were passed as
special resolutions by the Company on & Janua:) 014

SPECIAL RESOLUTIONS

1 THAT the articles of association in the form attached to this resolution be adopted as the new
articles of association of the Company 1n substitution for an in exclusion of any existing

articles of association of the Company

2 THAT the following 1ssued A shares and B shares of £1 each be and are re-designated as
Ordinary shares of £1 each

SHAREHOLDER NUMBER OF SHARES TYPE OF SHARE PRIOR
BEING RE-DESIGNATED | TO RE-DESIGNATION

Anthony Leonard Cowell | 25,000 ‘B’ shares

Kevin Michael Dean 25,000 ‘B’ shares

Nigel Terence Chell 25,000 ‘A’ shares

Fotherby

Richard Trevor Relton 25,000 ‘A’ shares

Jackson

Philip Andrew James 25,000 ‘A’ shares

Mark Leatherbarrow 25,000 ‘B’ shares

Timothy Peter Mander 25,000 ‘B’ shares
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Gillian Margaret Martin 25,000

‘B’ shares

Roger Philip Mountford 25,000

‘A’ shares

Catherine Ruth Staples 25,000

‘A’ shares

Total 250,000

125,000 “A’ shares
125,000 ‘B’ shares

g mu’“"’“j‘“*”/*

for Caviapen Trustees Limited

Date gJ‘mua:) 2613 20\Y




Company number; 01739994

COMPANY LIMITED BY SHARES
CLASS CONSENT- A SHARES
OF

CAVIAPEN TRUSTEES LIMITED

LY
The following class consent was passed by the holders of ‘A’ shareson & QT:ner:j 2013~

CONSENT

THAT the holders of the “A’ shares of £1 each in the Company each consent to any variation
or abrogation of the rights attaching to their shares of that class that will or may arise out of or

result from the passing of the attached members’ resolution of the Company

<« Signed

'/@U\MAML ;
Director

for Caviapen Trustees Limited

Date @ J“muct) 2643~ 2oy
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Company number: 01739994

COMPANY LIMITED BY SHARES

CLASS CONSENT- B SHARES

OF

CAVIAPEN TRUSTEES LIMITED

201y
The following class consent was passed by the holders of ‘B’ shares on 8 6&\0“6 2013 -
CONSETT
SPECIAETRESOLUTHON-

THAT the holders of the ‘B’ shares of £1 each in the Company each consent to any variation
or abrogation of the rights attaching to their shares of that class that will or may anise out of or

result from the passing of the attached members’ resolution of the Company

Director )
for Caviapen Trustees Limited

& Signed M\Mﬂ

Date & O—mo.:j 2013- 2014
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COMPANY NO 1739994 EXHIBIT A

ARTICLES OF ASSOCIATION
OF

CAVIAPEN TRUSTEES LIMITED

(ADOPTED BY SPECIAL RESOLUTION ON 8 JANUARY 2014)
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

CAVIAPEN TRUSTEES LIMITED

PART 1 INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

In these Articles, unless the context otherwise requires

£

Artcles” means the Company's articles of association 1n their present form or as from time to
ume altered,

“bankruptcy” includes individual insolvency proceedings in a junsdiction other than England
and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

“chairman” has the meaning gtven i Article 10,
“charman of the meeting” has the meaning given in Arncle 30,

“Compantes Acts” means the Compantes Acts (as defined 1n sectton 2 of the Companies Act
2006 {The Compames Auts)), tnsofar as they apply to the Company,

“Conflict” has the meaning given 1 Article 12,

“directot” means a director of the Company, and mncludes any person occupying the posttion
of director, by whatever name called,

“document” includes, unless otherwise specified, any document sent or supplied 1n electronic
form,

“electrontc form” has the meaning given 1n section 1168 of the Companies Act 2006 (Hard
copy and eletrone form and related expressions);

“eligible director” means 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 1n respect of the
particular matter and for these purposes a director’s vote 1s not to be counted in respect of any
Conflict which has not been authonsed under Article 12 nor where the Relevant Terms
relaung to the authonsation of any Conflict do not allow the director to vote mn relation to the
particular matter),

“Employers™ has the same meaning as ‘Employers” under the governing documentation of the
Scheme,

“fully patrd” in relation to a share, means that the nomnal value and any premium to be pad to
the Company in respect of that share have been paid to the Company,

1
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“hard copy form” has the meaning given i sectton 1168 of the Companies Act 2006 (Hard
copy and electrons form and related expressions},

“holder” n relation to shares means the person whose name is entered 1n the register of
members as the holder of the shares,

“instrument” means a document 1n hard copy form,

“occupattonal pension scheme” means an occupational penston scheme within the meaning of
section 235(6) of the Compares Act 2006 (Qwalifyng pension scheme indemnaty provision),

“ordinary resolunon” has the meaning given in section 282 of the Compames Act 2006
(Ordsnary resolutions),

“paid” means pard or credited as paid,

“paruapate”, in relation to a directors’ meeting, has the meaning given 1n Article 8,

“proxy notice” has the meaning given 1n Article 37,

“qualifying person” means (1} an individual who 1s a shareholder, {1} a person authortsed under
section 323 of the Companies Act 2006 (Representation of corporations at meetimgs) 1o act as the
representanve of a corporation 1n relation to the meeting, or (1) a person appotnted as proxy
of a shateholder i relation to the meeting,

“Relevant Terms™ has the meaning given in Arucle 12 10,

“Scheme” means the Civil Aviation Authonty Pension Scheme,

“Scheme Secretary” has the same meaning as ‘Scheme Secretary” under the governung

documentation of the Scheme
“shateholder” means a person who 1s the holder of a share,
“shares™ means shares in the Company,

“special resolution” has the meaning given in section 283 of the Compantes Act 2006 (Specal
resolutons),

“subsidiary” has the meaning given 1n sectton 1159 of the Compantes Act 2006 (Meaning of
“substdrary” ete ),

“transmuttee’” means a person entiled to a share by reason of the death or bankruptey of a
shareholder or otherwise by operation of law, and

“wnting” means the representation or reproduction of words, symbols or other information 1n
a vistble form by any method or combinatton of methods, whether sent or supplied in
electronic form or otherwise

Headings in these Articles are used for conventence only and shall not affect the construction
or mterpretation of these Articles

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 1s a reference to 1t as 1t 1s tn force from ume to time
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Unless the context otherwise requures, other words or expressions contamned n these Articles
bear the same mezning as in the Compames Act 2006 as m force on the date when these
Articles become binding on the Company

The articles in Schedule t to the Compantes (Model Articles) Regulations 2008 do not apply to

the Company No other regulations set out 1n any statute or statutory instrument concerning
companies shall apply as regulations of the Company

Liabihty of shareholders

The liabihity of the shareholders in the Company 1s kmited to the amount, if any, unpatd on the
shares held by them

PART 2- DIRECTORS
Directots' Powers and Responsibilities

Directors' general authority

Subject to the Articles, the directors are responsible for the management of the Company's
bustness, for which purpose they may exercse all the powers of the Company

In exercising thetr powers, the directors shall have regard to the fact that, without prejudice to
the provisions of section 31(1) of the Compantes Act 2006 (Statement of wmpany’s obyects), the

purpose of the Company 1s to undertake and perform (on a not for profit basss) the offices of
trustee of pension schemes

Directors may delegate

Subject to the Articles, the directors may delegate any of the powers which are conferred on
them under the Articles

(A) to such person or commuttee,

(B) by such means (including by power of attorney),
()} to such an extent,

(D)  1n relation to such matters or terntores, and

(E)  onsuch terms and condittons,

as they think fit

If the directors so speafy, any such delegaton may authorise further delegation of the
directots' powers by any person to whom they are delegated

The directors may revoke any delegatton i whole or part, or alter 1ts terms and conditions
Commuttees
Commuttees to which the directors delegate any of their powers must follow procedures which

are based as far as they are applicable on those provisions of the Articles which govern the
taking of decsions by directors
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The directors may tnake rules of procedure for all or any committees, which prevail over rules
denived from the Articles if they are not consistent wath them

Decision-Malang by Directors
Decisions of directors

The directors may call meetings, adjourn them and otherwise regulate thetr meetings as they
think fit Any decision of the directors must be determuned etther by a majonty of votes of the
eligible directors present at a meeting of the directors or by a deasion taken in accordance
with Arucle 62 Any resolution shall, in order to be passed, require not less than seven votes
(including the second ot casting vote, if any, of the chairman) given tn favour of the resolunon

A deaston of the directors may also take the form of a resolutnon in wnung, where each
ehgible director for the time being in the United Kingdom (being no less than seven directors)
has signed one or more coptes of it, or to which each eligible director has otherwise mndicated
agreement in writtng (which for this purpose includes any form of electronic commumcation)
For the avotdance of the doubt, a resolution, and a director’s agreement thereto, may take the
form of an electronic communication A deciston may not be taken 1n accordance with this
Arucle if the ehgible directors would not have formed a quorum at a meeting of the directors

Calling a directors’ meeting

The chatrman under Arucle 10 or any two directors topether may by wntten request to the
company secretary (who shall be the same person as the Scheme Secretary) call for a meeting
of the directors and such meetung shall be convened by the company secretary within ten
wortking days of recetpt of the satd request

Notice of a directors’ meeting statng the general nature of the business to be transacted
thereat shall be dispatched by the company secretary to the directors For the avordance of
doubt, notice of a directors’ meeting may be given in electronic form

Notice of a directors’ meeting need not be given to directors who waitve their entitlement to
nouce of that meeting, by giving nonce to that effect to the Company not more than seven
days after the date on which the meeting 1s held Where such notice 1s given after the meeting
has been held, that does not affect the vahidity of the meeting, ot of any business conducted at
it

Participation in directors’ meetings

Subject to the Articles, directors particpate i a directors' meeting, or part of a directors’
meetng, when

(A) the meeung has been called and takes place 1n accordance with the Artcles, and

(B)  they can each communicate to the others any tnformation or opitons they have on
any particular item of the business of the meeung

In determumng whether directors are participating in a directors' meeting, 1t 1 irrelevant where
any director 1s or how they communicate with each other For the avoidance of doubt, all or
any of the directors may participate 1n a directors’ meeting by means of a conference telephone
ot any communicatton equipment which allows all the persons participating 1n the meeting to
hear each other A person so participating shall be deemed to be present 1n person at the
meeting and shall be entitled to vote or be counted in a quorum accordingly
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If all the directors participating in a meeting are not in the same place, they may decde that the
meeting 15 to be treated as taking place wherever any of them s In the absence of such a
decssion, the meetung 1s deemed to take place at the locaton from where the chairman
parucipates

Quorum for directors’ meetings

At a directors’ meeting, unless a quorum 1s particspating, no proposal 1s to be voted on, except
a proposal to call another meeting

The quorum for directors” meetings 1s seven directors

A meeting of the directors at which a quorum 1s present shall be competent to exercise all
powers and discrenons for the time being exercisable by the directors Any director who
ceases to be a director at a meeting of the directors may continue to be present and act as a
director, and be counted in the quorum, until termination of the meeting if no other director
objects and if otherwise a quorum of directors would not be present

Chairing of directors' meetings

The shareholders shall from time to time nominate one of the directors as chairman and to
setve for a peniod ending on the termination of his appomntment as a director or such shorter
penod as the shareholder shall specify at the date of nommation Thus 1s subject to the terms
of any agreement entered into by the shareholder regarding such nomination

The person so appounted for the tme being 1s known as the chairman
The directors may terminate the chatrman's appotntment at any time
If the chairman 1s not partiapating in a directors’ meeting within ten tmunutes of the wme at

which 1t was to start, the parucpating directors must esther delay the start of the meeting by a
penod no longer than one hour or appoint one of themselves to chair 1t

Casting vote

If the numbers of votes for and against a proposal are equal, the chairman ot other director
chainng the meeting has a castung vote

Darectors’ interests

In this Article

(A) “Confhet” means, 1n relation to a director, a sttwation in which he has, or can have, a
direct or indirect interest that conflicts, or possibly may conflict, with the mnterests of
the Cotnpany,

(B) "Employer" includes an employer which particapates or has particapated or 1s to
participate 1n any Pension Scheme and any holding company of any such employer or
any subsidiary of any such employer or any such holding company,

(C)  "Pension Scheme" means any occupational penston scheme of which the Company or

the shareholders are or have been or are to be a trustee, and

D) any reference to an "mnterest of a director” includes an interest ot duty
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A director must avotd Conflicts  This duty

(A)  does not apply to conflicts of interest anising 1 relation to a transactton or proposed
arrangement with the Company (see Articles 12 3, 124 and 12 5)

(B)  1s not mfanged tf the sttuation cannot reasonably be regarded as likely to give nse to a
conflict of interest,

(C)  does not apply 1f the matter 1s or has been authonised pursuant to Articles 126 or 127

A director who 15 1n any way, directly or indirectly, interested m a proposed transaction or
arrangement with the Company must declare the nature and extent of that interest at a
meeting of the directors or tn accordance with section 184 (Declaration made by notice in writing)
or 185 (General notice treated as sufficeent delaratton) of the Companies Act 2006 before the
Company enters 1nto the transaction or arrangement

A director who 1s 1n any way, directly or indirectly, interested in a transaction or arrangement
that has been entered into by the Company must declare the nature and extent of that interest
at a meeting of the directors or in accordance with section 184 (Declaration made by notice in
wniting) ot 185 (General noiwe treated as sufficient declaration) of the Compames Act 2006 as soon as
15 reasonably practicable, unless the interest has already been declared under Article 123

A director need not declate an interest under Article 12 3 or Article 12 4 (as the case may be)
(A) 1f 1t cannot reasonably be regarded as hkely to give nse to a conflict of interest,

(B)  of which the director 1s not aware or where the director 1s not aware of the transaction
or arrangement 1n question and for this purpose a director 1s treated as bemng aware of
matters of which he ought reasonably be aware,

{© if, or to the extent that, the other directors are already aware of the interest, and for
this purpose the other directors are treated as being aware of anything of which they
ought reasonably to be aware, or

(D)  if, or to the extent that, 1t concems the terms of his service contract that have been, or
are to be, considered at a meeting of the directors

Subject to the provistons of these Arucles and provided that a director shall have been
authonsed 1n accordance wath this Article, a director shall be entitled to vote 1n respect of any
transaction, contract, arrangement or agreement with the Company or the exerase of any
power or discretion under or 1n connection with a Pension Scheme in which he 15 1n any way,
whether directly or indirectly, interested and 1f he shall do so his vote shall be counted and he
shall be taken into account 1n ascertaintng whether a quorum 1s present

Any of the following mnterests of a director (the “Relevant Director”) which would, if not so
authonsed, result in a breach of the duty to avoid Conflicts by the Relevant Director under
section 175 of the Compantes Act 2006 (Duty to avord conflits of interest) are hereby authorised

(A)  an interest as a benefictary under any Pension Scheme provided that such mterest 1s
not affected to a greater proportionate extent than other beneficiaries with a similtar
interest under the Pension Scheme as the Relevant Director;
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an nterest as an employee or director of any of the Employers provided that he does
not have specific responsibiliies as such an employee or director i connection with
the matter which gives nise to, or mught give nse to, such Conflict,

an interest as a shareholder, bondholder ot the like of or 11 any of the Employets,

an mterest as a shareholder, bondholder or the like of or n any company mn which any
Penston Scheme's assets are or mught be mvested, and

an mterest as a member of any commuttee, body (whether incorporated or not),
organtsation or the like the purpose, or one of the purposes, of which 1s to represent
some (or all) of the employees of any of the Employers or some or all of the membets
and/or pensioners of any Pension Scheme provided that he does not have speafic
responstbilities as such a member 1 connection with the matter which gives nise to, or
might give rise to, the Conflict

Any director {including the Relevant Director) may propose that a Conflict be authonsed by
the directors Such proposal and any authomnsation given by the directors shall be effected 1n
accordance with the provistons of these Articles

In connecuon with any proposal that a Conflict be authorised by the directors, the Relevant
Darector must disclose to the directors

@A)

(B)

©

the nature and extent of the Conflict, including the nature and extent of the interest of
the Relevant Director,

such addittonal informanon known to the Relevant Director 1n relation to the Conflict
as 15 necessary to enable the directors to decide whether or not to authonse the
Conflict, and

such additional information known to the Relevant Director in relanon to the Confhcet
as the directors may request in connection with the decision of the dicectors whether
or not to authonse the Conflict

Where the directors authornse a Conflict

(8)

(B)

©

the Relevant Director and any other interested diector will not count towards the
quorum nor vote on any resolution giving such authonsation and if he does vote his
vote shall not be counted,

the directors may (in connectton with giving the authorsatton or subsequently)
(1)  requure that the Relevant Director 1s excluded from the receipt of information,
participation 1n discussions and/or the making of decssions (whether at meetings

of the directors ot otherwise) relating to the Conflict, and

(2) impose upon the Relevant Director such other terms for the purpose of dealing
with the Conflict as they may deterrmne,

(together "Relevant Terms"),

the Relevant Director will be obliged to comply with any Relevant Terms and any
fatlure to comply with any Relevant Terms by the Relevant Director wall, unless such
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fatllure 15 authorised by the directors, result in the cessavon of any authonsanon by the
directors of the Confhict on the Relevant Terms,

(D)  the directors may dectde that where the Relevant Director obtains or has obtained (in
connection with the Conflict and otherwise than through his posiion as a director)
informaton that 1s confidennal to 2 third party, the director will not be obliged to
disclose that information to the Company or to use or apply the information in relation
to the Company's affairs,

B the authonsation may extend to any actual or potential Conflict which can reasonably
be expected to anse out of the Conflict which has been authonised,

(F) the Relevant Terms must be recorded in wnung and nottfied to the Relevant Director
(but the authonty will be effective whether or not the Relevant Terms are so recorded
and noufied), and

(G) the directors may revoke or vary the authonsation at any time but this will not affect
anything done by the Relevant Director mn accordance with the Relevant Tetms pror
to such revocation or varauon and notce of any such revocaton or vanation will be
given to the Relevant Director (but such revocation or vanation shall be effecuve
whether or not such notice is given)

A director 1s not required, by reason of hus office (or of the fiduciary relatonship established
by reason of him being a director), to account to the Company for any remuneration, profit or
other benefit which he derives from ot 1n connection with any Conflict authonsed by the
directors under thus Article 12 or by the Company 1n general meeting (subject 1n each case to
any conditons attached to such authomsaton and provided that all matenal information
concerning that remuneration, profit or other benefit was disclosed to the directors or the
sharcholders (as approprate) before such authorsation was given) and no contract shall be
liable to be set aside on such grounds

For the purposes of this Article 12, an interest of a person who 15, for any purpose of the
Compantes Act 2006, connected with a director shall be treated as an mnterest of the director

Records of decisions to be kept

The directors must ensure thatr the Company keeps a record, i wnting, for at least 10 years
from the date of the dectsion recorded, of every unanimous or majortty decision taken by the
directors

Directers’ discretion to make further rules

Subject to the Articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to directors

Appointment of Directors

Numbet of directors

The shateholders shall exercise the powers of appomntment and termuation of directors
contamned m Articles 16 and 17
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Appointment of directors

Any person who 1s willing to act as a director, and 1s permitted by law to do so, will be
appointed to be a director on recetpt by the directors at the registered office of the Company
of a copy of a wntten resolunon of the shareholders authonsing such appomntment The
appointment of the director shall take effect from the date stated 1n the wntten resoluton of
the shareholders

No person may (despite any contrary provision in these Articles) be appointed a director 1f hus
appowntment would result 1n

(A)  the number of directors exceeding any number fixed by ot 1n accordance wath these
Arucles as the maximum number of directors, or

(B)  the Company being disqualified under section 29 of the Pensions Act 1995 (Persons
disqualified for being trustees) from being a trustee of any occupational pension scheme of
which the Company ts then a trustee

Termination of director's appointment

A person ceases to be a director as soon as

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

(B)  a bankruptcy order 1s made agamst that person,

(C)  a composition 1s made with that person's creditors generally 1n sansfaction of that
person's debts,

(D)  a registered medical practiioner who 1s treating that person gives a written opinion to
the Company stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months,

(E) by reason of that person's mental health, 2 court makes an order which wholly or party
prevents that person from personally exercising any powers or nghts which that person
would otherwnse have, or

(F)  notficauon 1s recerved by the Company from the director that the director 1s resigning
from office, and such resignation has taken effect in accordance with tts terms

In addition to Article 171, any director may be removed from office on recempt by the
directors at the registered office of the Company of a copy of a wntten resolutton of the
shareholders authonsing such removal The removal of the director shall take effect from the
date stated 1n the wntten resolution of the shareholders

If a director fails over a pertod of six months to attend in person any of the duly convened
meetings of the directors during such pertod, the other directors or a majonty of them may
request the shareholders remove such director from office provided that no such request shall
be made unless it has first been approved by a resolunon passed at a meeting of the directors
of which not less than seven days’ notice 1 wnting shall have been given to the directors
inclading the director in respect of whom the request 1s made
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Upon receipt of a request under Article 17 3, the shareholders shall by resolution declare such
director removed from office and upon such dedlaration such director shall cease to be a
director and shall be noufied accordingly by the shareholders

Directors' remuneration

Directors may undertake any services for the Company that the directors decide
Directors are enntled to such remuneration as the directors determune

(A) for their services to the Company as directors, and

(B)  for any other service which they undertake for the Company

Subject to the Arncles, a director's remuneration may

(&) take any form, and

(B)  include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disabihity benefits, to or in respect of that director

Unless the directors dectde otherwise, directors' remuneration accrues from day to day

Unless the directors decide otherwase, directors are not accountable to the Company for any
remuneration which they receive as directors or other officers or employees of the Company's
subsidianes or of any other body corporate 1n which the Company 1s interested

Subject to Arucle 12, a director may retain any sums patd to him by way of remuneration for

his services to the Company and for any other service which he undertakes for the Company
from any third party

Directors' expenses

The Company may pay, ot procure the payment by any thurd party, any reasonable expenses
which the directors properly incur in connection wath their artendance at

(A)  meenngs of directors or commuttees of directors, or
B) general meetings,

or otherwise in connection with the exerase of thetr powers and the discharge of ther
responstbilities 1n relation to the Company

PART 3: SHARES
Shares

Issue of shares

No share 1s to be issued for less than the agpregate of its nominal value and any premum to
be patd to the Company in consideration for its 1ssue

The share capttal of the Company 15 £250,000 divided into shares of £1
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The nghts attached to each class of share shall be deemed to be varied by the 1ssue of any
further shares and by any alteration to these articles

Company not bound by less than absolute interests

Except as required by law, no person 1s to be recognised by the Company as holding any share
upon any trust, and except as otherwise required by law or the Arucles, the Company 1s not in
any way to be bound by or recognise any tnterest 1n a share other than the holder's absolute
ownership of 1t and all the nghts attaching to 1t

Share certficates

The Company must 1ssue each shareholder, free of charge, with one or more certificates 1n
respect of the shares which that shareholder holds

Every certificate must speafy

{A)  1n respect of how many shares, of what class, 1t 1s 155ued,

(B) the nomunal value of those shares,

(@) that the shares are fully paid, and

(D)  any disnnpushing numbers assigned to them

No certificate may be 1ssued 1n respect of shares of more than one class
If more than one person holds a share, only one certificate may be 1ssued 1n respect of 1t
Certficates must

(A)  have affixed to them the Company's common seal, or

(B)  be otherwise executed 1n accordance with the Compantes Acts
Replacement share certificates

If a certificate 1ssued 1n respect of a shareholder’s shares 15

(A) damaged or defaced, or

(B)  sad to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certficate 1n respect of the same
shares

A shareholder exerasing the right to be 1ssued with such a replacement certificate

(A)  may at the same time exercise the night to be 1ssued with a single certificate or separate
certificates,

(B)  must return the certficate which 1s to be replaced to the Company if 1t 15 damaged or
defaced, and
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(C©  must comply with such condions as to evidence, indemnity and the payment of a
reasonable fee as the directors deade

Share_transfers

Shares may be transferred by means of an mstrument of transfer in any usual form or any
other form approved by the directors, which 15 executed by or on behalf of the transferor

No fee may be charged for registering any instrument of transfer or other document relating
to or affecting the title to any share

The Company may retain any instrument of transfer which 1s registered

The transferor remans the holder of a share untl the transferee's name 1s entered in the
register of members as holder of 1t

The directors may refuse to register the transfer of a shate unless

(A)  1t1s lodged at the registered office or at such place as the directors may appoint and 1s
accompanied by the ceruficate for the shares to which it relates and such other
evidence as the directors may reasonably require to show the right of the transferor to
make the transfer,

(B)  1t1sin respect of one class of shares only, and

(C©)  1t1sn favour of not more than four transferees

Transmission of shares

If title to a share passes to a transmuttee, the Company may only recognise the transmuttee as
having any title to that share

A transmittee who produces such evidence of entitlement to shares as the directors may
properly require

(A)  may, subject to the Articles, choose either to become the holder of those shares or to
have them transferred to another person, and

(B) subject to the Articles, and pending any transfer of the shares to another person, has
the same rights as the holder had

But transmuttees do not have the right to attend or vote at a general meeting, or agree to a

proposed written resolution, in respect of shares to which they are entitled, by reason of the
holder's death or bankruptcy or otherwise, unless they become the holders of those shares

Exetcise of transmittees' nghts

Transmittees who wish to become the holders of shares to which they have become entitled
must notfy the Company in writing of that wish

If the transmuttee wishes to have a share transferred to another person, the transmuttee must
execute an instrument of transfer n respect of 1t
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Any transfer made ot executed under this Article s to be treated as 1f 1t were made or executed
by the person from whom the transmuttee has denved nghts 1n respect of the share, and asif
the event which gave nise to the transmussion had not occurred

Transmittees bound by prior notices

If a notice 1s given to a shareholder i respect of shares and a transmuttee 15 entitled to those
shares, the transmittee 1s bound by the notice if 1t was given to the shareholder before the
transmuttee's name or the name of any person nominated under Article 25 2 has been entered
m the register of members

PART 4: DECISION-MAKING BY SHAREHOLDERS

Orgamsation of General Meetings

Attendance and speaking at general meetings

A person 1s able to exercise the nght to speak at a general meeung when that person ts 1n a
position to commumnicate to all those attending the meeung, during the meenng, any
information or opinions which that person has on the business of the meeting

A person 1s able to exercise the nght to vote at a general meeting when

(A)  that person 1s able to vote, dunng the meeting, on resolutions put to the vote at the
meetng, and

(B)  that person's vote can be taken into account in deterrmuning whether or not such
resoluttons are passed at the same time as the votes of all the other persons attending
the meeting

The directors may make whatever arrangements they consider approprnate to enable those
attending a general meeting to exercise thewr nghts to speak or vote at it

In deterrmning attendance at a general meeting, 1t 1s immaterial whether any two or more
shareholders attending 1t are 1n the same place as each other For the avoidance of doubt, all
or any of the sharcholders may participate 1n a general meeting by means of a conference
telephone or any communicatton equpment which allows all the persons pariapating 1n the
meeting to hear each other A person so participating shall be deemed to be present in person
at the meetng and shall be enttled to vote or be counted 1n a quorum accordingly

Two or more persons who are not in the same place as each other attend a general meeting 1f
their arcumnstances are such that if they have (ot were to have) nghts to speak and vote at that
meetng, they are (or would be) able to exeraise them

Quorum for general meetings

No business (other than the appointment of the chairman of the meetng) 1s to be transacted
at a general meeting 1f the persons attending 1t do not constitute a quorum

If and for so long as the Company has one shareholder only, one qualifying person present at
a meeting shall be a quorum

If and for so long as the Company has two or more shareholders, two qualifying persons
present at a meeting shall be a quorum
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Chairlng general meetings

The chairman under Article 10 shall chair general meetngs if present and wilhing to do so

If the charrman 1s unwilling to chair the meeung or 15 not present within ten minutes of the
time at which a meeting was due to start

(A) the directors present, or
(B) (1f no directors are present), the meeting,

must appotnt a director or shareholder to chair the meeung, and the appowmntment of the
chairman of the meeting must be the first business of the meeting

The person chatring a meeting 1 accordance with this Artcle 1s referred to as the “chairman
of the meeting”

Attendance and spealang by directors and non-shareholders

Directors may attend and speak at general meetings, whether or not they are shareholders
The chairman of the meeting may permut other persons who are not

(A)  shareholders of the Company, or

(B)  otherwise enutled to exercise the nghts of shareholders n relation to general meetings,
to attend and speak at a general meeting

Adjournment

If the persons attending a general meeung withuin half an hour of the nme at whach the

meeung was due to start do not constutute a quorum, or 1f dunng a meeting a quorum ceases

to be present, the charrman of the meeting must adjourn 1t

The chairman of the meeting may adjourn a general meeting at which a quorum 1s present 1f

(A)  the meeting consents to an adjournment, or

(B) 1t appears to the chairman of the meeting that an adjournment 1s necessary to protect
the safety of any person attending the meeting or ensure that the business of the

meetng 1s conducted 1n an orderly manner

The chairman of the meeting must adjourn a general meeting if directed to do so by the
meeting

When adjourning a general meeting, the chairman of the meeting must:

(A)  etther speafy the tme and place to which 1t 1s adjourned or state that 1t 1s to continue
at a ume and place to be fixed by the directors, and

(B)  have regard to any directions as to the time and place of any adjournment which have
been given by the meeting
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If the contnuanon of an adjourned meeting 1s to take place more than 14 days after 1t was
adjourned, the Company must give at least seven clear days' notice of 1t (that 1s, excluding the
day of the adjourned meeting and the day on which the notice 1s given)

(A)  to the same persons to whom notce of the Company’s general meetngs 1s required to
be given, and

B) containing the same information which such notice 1s requured to contain

No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting 1if the adjournment had not taken place

Voting at General Mectings

Yoting at general meetings

A resolution put to the vote of a general meeung must be deaded on a show of hands unless a
poll 1s duly demanded i accordance with the Articles

On a vote on a resolution at a general meeting on a show of hands
(A)  each shareholder, who being an ndwvidual, 1s present in person has one vote,

(B}  1f a shareholder (whether such shareholder 1s an individual or a corporation) appotnts
one or more proxies in respect of different shares to attend the meeting, each such
proxy has one vote but, subject to Article 33 3, 1f a proxy has been duly apponted by
one or more shareholders entitled to vote on the resoluton, that proxy has only one
vote, and

(o)) if a corporate shareholder appoints one or more persons in respect of different shares
to represent it at the meeung, each person so appointed has one vote

On a vote on a resolution on a show of hands at a meeting, a proxy has one vote for and one
vote against the resolution 1f

(A) the proxy has been duly appointed by mote than one shareholder entitled to vote on
the resolution, and

(B)  the proxy has been nstructed by one or more of those shareholders to vote for the
resolution and by one or more other of those shareholders to vote aganst it

For the purposes of this Article 33 3, +f a duly appointed proxy has recerved mstructions from
a shareholder to vote etther for or against a resolution, that proxy will not be restncted from
casting a second vote the other way under any discretionary voung authonty he has been given
by another shareholder

On a vote on a resolution on a poll taken at a meetng, every shareholder has one vote 1n
respect of each share held by hum (whether present in person, by proxy or by authorised

representatves)

On a poll taken at a meening, all or any of the votung nghts of a shareholder may be exercised
by one or more duly appointed proxies
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A proxy must vote mn accordance with any instrucuons given by the shareholder by whom the
proxy 1s appointed The Company 1s under no obligation to check whether a proxy has voted
in accordance with such mstructions and the validity of any vote cast by a proxy will not be
affected by the proxy failing to act 1n accordance with such instructions

Ecrors and disputes

No objection may be raised to the qualfication of any person voung at a general meeting
except at the meetng or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 1s vahd

Any such objecuon must be referred to the chairman of the meeting, whose decision is final
Poll votes

A poll on a resolution may be demanded

(A) in advance of the general meeting where 1t 1s to be put to the vote, ot

B) at a general meeting, erther before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution 1s declared

A poll may be demanded at any general meeting, by the chairman of the meetung or by any
quahfying person who 1s present and entitled to vote at the meeting

A demand for a poll may be withdrawn 1f
(A)  the poll has not yet been taken, and
(B)  the chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not invalidate the result of a show of hands declared before the
demand was made

Polls must be taken immediately and in such manner as the chairman of the meenng directs
Content of proxy notices

Proxies may only validly be appomted by a notice 1n wnting (a “proxy notice”) which

(A)  states the name and address of the shareholder appointng the proxy,

(B)  idenufies the person appointed to be that shareholder's proxy and the general meetng
n relatton to which that person 1s appomted,

(C) 15 signed by or on behalf of the shareholder appointing the proxy, or 1s authentcated 1n
such manner as the directors may determine, and

(D) s delivered to the Company 1n accordance with the Articles not less than 24 hours
before the ime appointed for holding the meetung or adjourned meeting at which the
nght to vote 1s to be exercised and 10 accordance with any instructions contained 1n the
notice of the general meeting (or adjourned meeting) to which they relate
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And a proxy notice which 1s not delivered 1n such manner shall be invalid unless the directors
n their discretion, accept the notice at any tine before the meeting

>

The Company may require proxy notices to be delivered 1n a particular form, and may speafy
different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy s
to abstamn from voting) on one or more resolutions.

Unless a proxy notice indicates otherwise, it must be treated as

(A)  allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

(B)  appoinung that person as a proxy in relanon to any adjournment of the general
meeting to which 1t relates as well as the meeting 1tself

Delivery of proxy notices

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled 1n respect of that meeting or any adjournment of 1t, even
though a valid proxy notice has been delivered to the Company by or on behalf of that person

An appomntment under a proxy notice may be revoked by delivening to the Company a notice
in wnting given by or on behalf of the person by whom or on whose behalf the proxy nouce
was given

A notice revoking a proxy appointment only takes effect if 1t 1s deltvered before the start of the
meenng or adjourned meeting to which 1t relates

If a proxy notice 1s not executed by the person appoinung the proxy, it must be accompanted
by wrtten evidence of the authonty of the petson who executed 1t to execute it on the
appotntor's behalf

Amendments to resolutions

An ordinary resoluton to be proposed at a general meeting may be amended by ordinary
resolution 1f

{A) notice of the proposed amendment 1s given to the Company i wnting by a person
entitled to vote at the general meetng at which 1t 1s to be proposed not less than 48
hours before the meeung 15 to take place (or such later tme as the chawman of the
meetng may determine}, and

(B) the proposed amendment does not, 1n the reasonable opinion of the chatrman of the
meeting, matenally alter the scope of the resolunon

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, tf

(A)  the charrman of the meeting proposes the amendment at the general meeung at which
the resolution 1s to be proposed, and
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(B) the amendment does not go beyond what 1s necessary to correct a grammatical or
other non-substantive error 1n the resolution

If the chawrman of the meeting, acting 1n good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman's error does not invalidate the vote on that resolution

PART 5: ADMINISTRATIVE ARRANGEMENTS
Means of communication

Subject to the Articles, anything sent or supplied by or to the Company under the Articles may
be sent or supplied in any way (including in electronic form) in which the Companes Act 2006
provides for documents or informaton which are authonsed or required by any provision of
that Act to be sent or supplied by or to the Company

Subject to the provisions of the Companies Act 2006, a document or informatton may be sent
or supplied by the Company to a person by being made available on a website

Any notice or other document served or delivered in accordance wath the Arucles shall be
deemed duly served or delivered notwithstanding that the shareholder 1s then dead or
bankrupt or otherwise under any legal disability or incapacity and whether or not the Company
had nouce thereof

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

(A)  f properly addressed and sent by prepaid United Kingdom first class post to an
address 1n the United Kingdom, 48 hours after 1t was posted (or five business days
after posting etther to an address outside the Umited Kingdom or from outside the
United Kingdom to an address within the United Kingdom, tf (in each case) sent by
reputable international overnight courter addressed to the intended recipient, provided
that delivery within at least five business days was guaranteed at the time of sending
and the sending party recetves a confirmation of delivery from the counter service
provider),

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

(C)  sf properly addressed and sent or suppled by electronic means, one hour after the
document or information was sent or supplied, and

(D)  if sent or supphed by means of a website, when the matenal 1s first made available on
the website or (if later) when the recipient receives (or 1s deemed to have recetved)
notice of the fact that the matenal 1s available on the website

For the purposes of this Article 39, no account shall be taken of any part of a day that 1s not a
working day

Subject to the Articles, any notce or document to be sent or suppled to a director in
connection with the taking of deastons by directors may also be sent or supplied by the means
by which that director has asked to be sent or supphed with such notices or documents for the
time being
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A director may agree with the Company that notices or documents sent to that director m a
partcular way are to be deemed to have been received within a speafied time of their being
sent, and for the speaified ume to be less than 48 hours

In proving that any notice, document or other information was propetly addressed, 1t shall be
sufficient to show that the notnce, document or other information was dehvered to an address

permutted for the purpose by the Compantes Act 2006

INo nght to inspect accounts and other records

Except as provided by law or authonsed by the directors or an ordinary resolution of the
Company, no person is entitled to inspect any of the Company's accounting or other records
or documents merely by virme of being a shareholder

Provision for employees on cessation of business

The directors may deade to make provision for the benefit of persons employed or formerly
employed by the Company or any of 1ts subsidiaries (other than a director or former director
or shadow director) 1n connectton with the cessation or transfer to any person of the whole or

part of the undertaking of the Company or that substdiaty

Directors' Indemnity and Insurance

Indemnity

Subject to Article 423, a relevant director, company secretary (if any), or other officer
{excluding any auditor) of the Company or of an associated company shall be mdemnified out
of the Company’s assets and out of the assets of the shareholders (and any assets under their
control) against

(A) any lability incurred by such a person in connection with any neglgence, default,
breach of duty or breach of trust in relation to the Company or an associated company
{but not 1n connection with any deciston taken recklessly),

(B) any hability incurred by such a person in connection with the activities of the Company
or an associated company 1n 1ts capacity as a trustee of an occupational pension
scheme, and

(C)  any other lhability incurred by such a person as an officer of the Company or of an
assoctated company

Subject to Article 42 3, the Company may provide any relevant director, company secretary (if
any) or other officer (excluding any auditor) of the Company or of an associated company
with funds to meet expenditure mncurred or to be mcurred by hum 1n connectton with any
proceedings or application relating to a liabihity referred to n Arucle 421 and otherwise may
take any action to enable any such person to avoid incurning such expenditure

This Artcle does not authonse any indemmity which would be prohibited or rendered void by
any provision of the Compantes Acts or by any other provision of law

In this Article 42 and 1n Arucle 43

(A)  compatues are associated if one 1s a subsidiary of the other or both are subsidianies of
the satne body corporate, and
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(B)  a “relevant director” means any director or former director of the Company or an
associated company

Insurance

‘The directors may deaide to purchase and maintain insurance, at the expense of the Company,
for the benefit of any relevant director, company secretary or other officer (excluding any
auditor) of the Company or of 2n associated company in respect of any relevant loss

In this Article 43, “relevant loss™ means any loss or hability which has been or may be incurred
by a relevant director, company secretary or other officer (excluding any auditor) 1n connection
with that person’s duties, powers or office 1n relation to the Company, any associated
company or any penston fund or employees” share scheme of the Company or any associated
company

Change of company name

Subject to the provisions of the Companies Act 2006, the name of the Company may be
changed by a decision of the directors taken in accordance with the provisions of these
Articles
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