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COMPANY NUMBER: 03117836 COMPANIES HOUSE
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY GUARANTEE
Written resolution OF
POUCY CONNECT LIMITED
(the “Company™)

CIRCULATED ON 4 JANUARY 2016

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose that the
following resolution be passed as a special resolution

SPECIAL RESOLUTION

IT IS RESOLVED that the existing Articles of Association of the Company shall now cease to apply and
that new Articles of Assoclation of the Company shall be adopted with Immediate effect In the form
of the Articles a copy of which Is attached to this Resolution and Initialled for purposes of

identification,

Please read the explanatory notes at the end of this document before signifylng your agreement to th
resolutions. .
We, the undersigned, were at the time the resolution circulated entitled to vote on the reselution and
Irrevocably agree to the resolution.

Date IL\""’l""Z'O‘ b.

Signed . .

forand on behalf of\Barry John Sheerman

Signed .....e o e Date ...

for and on behalf of Nell Duncan Eaton

s G 2, \qlils.

" For and on behalf of Clare Morley |

Signed e v e e Date...

For and on behalf of Jacqueline Henderson
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POLICY CONNECT LIMITED
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CIRCULATED ON 4 JANUARY 2016

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose that the
following resolution be passed as a special resolution.

SPECIAL RESOLUTION

IT IS RESOLVED that the existing Artlcles of Association of the Company shall now cease to apply and
that new Articles of Association of the Company shall be adopted with Immediate effect In the form
of the Articles a copy of which is attached to this Resolution and initialled for purposes of

Identification.

Please read the explanatory notes at the end of this document before signifying your agreement to the
resolutions '
We, the undersigned, were at the tima the resolution circulated entitled to vote on the resolution and
irrevacably agree to the resolution

Signed oo + P, Date e viee  wreme
For and on behalf of Barry John Sheerman
Signed ve e eieeen a e Date
for and on behalf of Neil Duncan Eaton
Date . ' ressenans

Signed . . . . ..

For and on behalf of Clare Morley

Sig C‘UZU\ \'\L' ‘LSS &9\' Date O:(- U ‘ c§“u Yo

Foro behalf of Jacqueline Henderson
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY GUARANTEE
Written resolution OF
POLICY CONNECT LIMITED
{the “Company”)

CIRCULATED ON 4 JANUARY 2016

Pursuant to Chapter 2 of Part 13 of the Companles Act 2006, the directors of the Company propose that the
following resolution be passed as a special resolution

SPECIAL RESOLUTION

IT 15 RESOLVED that the existing Articles of Association of the Company shall now cease to apply and
that new Articles of Association of the Company shall be adopted with immediate effect in the form
of the Articles a copy of which is attached to this Resolution and initialied for purposes of
identification

Please read the explanatory notes at the end of this document before signifying your agreement to the
resolutions .

We, the undersigned, were at the time the resolution clrculated entitled to vote on the resolution and
irrevacably agree to the resolution

Signed e . Date

For and on behalf of Barry John Sheerman

Signed N - E ‘ikc‘n-' Date S‘TJ—.ch\n\x\s—J 2.0 “D

for and on behalf of Nell Duncan Eaton

Signed . AN Date

For and on behalf of Clare Morley

Signed Date

For and on behalf of Jacqueline Henderson




Sened /ﬂ’%//’é ' Date . /od. 'ﬁ..mcaO Q016

. For and on behalf of Phillip Charles Kirby

Signed C«\\\’\'\\* o Date lojt‘"‘ Q-O ‘6

For angran behalf of Clare Minchington /

e 20TT IS

For and on behalf of PetEr Terry Jones |,

Signed ... v e . Date . .o

For and on behalf of Christopher Mark Francis White

Signed . mﬁ 6\-‘ Date z'pm\da A 29 { L .

i For and on behalf of Joelyn'Bdiley
Signed . . . Date s

For and on behalf of Lynn Patricia Tomkins

EXPLANATORY NOTES FOR MEMBERS

1 If you agree to the resolution, please signify your agreement by signing and dating this document
where indicated above and returning it to the Company

2 If you do not agree to the abova resolution, you do not need to do anything
3 Once you have signified your agreement to the resolution, you may not revoke your agreement
4 Unless, by the end of the 28 day period beglnning on the circulation date, sufficlent agreement has

been received for the resolution to be passed, it will lapse. If you agree to the resolution, please
ensure that signification of your agreement reaches us before or on this date.

5 Sufficient agreement will have been reached to pass an ordinary resolution If eligible members {le,
members who were entitled to vote at the time the resolution was circulated) representing a simple
majonty of the total voting rights of eligible members signify thelr agreement to it Sufficient
agreement will have been reached to pass a special resclution if eligible members representing not
less than 75% of the total voting rights of eligible members signify their agreement to it

6 In the case of Joint holders of shares, only the vote of the senior holder who votes will be counted by
the Company Senionity is determined by the order in which the names of the joint holders appear in

the register of members.




Signed ..

For and on behalf of Phillip Charles Kirby

Signed - Date . .
For and on behalf of Clare Minchington
17111 Date .

For and on behalf of Peter Terry Jones

Signed O\A‘\ l/\ \M

Date 7 Q/Q&_/[ ZO{ A

For and on behalf of Christopher Mark Francis White

Slgned

Date o

-----

For and on behalf of Jocelyn Bailey

Slgned

Date
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For and on behalf of Lynn Patricia Tomkins

EXPLANATORY NOTES FOR MEMBERS

1

If you agree to the resolution, please signify your agreement by signing and dating this document
where indicated above and returning it to the Company.

If you do not agree to the above resolution, you do not need to do anything.
Once you have signified your agreement to the resolution, you may not revoke your agreement.

Unless, by the end of the 28 day period beginning on the circulation date, sufficient agreement has
been receved for the resolution to be passed, it will lapse. If you agree to the resolution, please
ensure that signification of your agreement reaches us before or on this date

Sufficient agreement will have been reached to pass an ordinary resolution If efigible members (le,
members who were entitied to vote at the time the resclution was circulated) representing a simple
majority of the total voting rights of ellgible members signify thelr agreement to it. Sufficient
agreement will have been reached to pass a special resolution if eligible members representing not
less than 75% of the total voting rights of eligible members signify their agreement to it.

In the case of joint holders of shares, only the vote of the senlor holder who votes will be counted by
the Company. Senionty 1s determined by the order In which the names of the joint holders appearin

the register of members
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The Companies Act 2006
Private Company Limited by Guarantee
ARTICLES OF ASSOCIATION
of
POLICY CONNECT LIMITED
Registered in England and Wales under number: 3117836

Adopted by Special Resolution dated 20" fanuary 2016

PART 1, INTERPRETATION AND LIMITATION OF LIABILITY

1 Defined terms and interpretation

11 In the articles, unless the context requires otherwise

address has the meaning given in section 1148 of the Companies Act 2006,

articles means the company's articles of association,

hankruptcy includes indwidual 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 given 1n article 13,

chairman of the
meeting

Companies Acts

director

document
electronic form

electronic
means

ehgible director
hard copy farm
instrument
member

ordinary
resolution

participate

has the meaning given in article 31,
means the Companies Acts (as defined in section 2 of the Compantes Act 2006}, in so far as
they apply to the company,

means a director of the company, and (ncludes any person occupying the position of
director, by whatever name called,

includes, unless otherwise specified, any document sent or suppled in electronic form,
has the meaning given in section 1168 of the Companies Act 2006,

has the meaning given in section 1168 of the Companies Act 2006,

has the meaning given in article 9,

has the meaning given in section 1168 of the Companies Act 2006,
means a document in hard copy form,

has the meaning given in section 112 of the Companies Act 2006,

has the meaning given in section 282 of the Companies Act 2006,

in refation to a directors’ meeting, has the meaning given in article 11,




proxy notice has the meaning given in article 37,

relevant officer  means any person who is or was at any time a director, secretary or other officer (except

special

an auditor) of the company or any undertaking in the same group as the company,

has the meaning given in section 283 of the Compamies Act 2006,

resolution

subsidiary has the meaning given in section 1159 of the Compan:es Act 2006, and

writing

12

13

14

15

22

23

means the representation or reproduction of words, symbols or other information in a
visible form by any method or combination of methods, whether sent or supplied in
electronic form or otherwise

The relevant model articles {within the meaning of section 20 of the Companies Act 2006) are
excluded

Unless the context otherwise requires, other words or expressions contained in the articles bear the
same meaning as in the Companies Act 2006 as in force on the date when the articles become binding
on the company

Except where the contrary is stated or the context otherwise requires, any reference in the articles to
a statute or statutory provision includes any order, regulation, instrument or other subordinate
legislation made under it for the time being in force, and any reference to a statute, statutory
provision, order, regulation, instrument or other subordinate legislation includes any amendment,
extension, consclidation, re-enactment or replacement of it for the time being in force

Words importing the singular number only include the plural and vice versa Words importing the
masculine gender include the feminine and neuter gender Words importing persons include
corporations

Liability of members

The hability of each member 1s imited to £1, being the amount that each member undertakes to
contribute to the assets of the company in the event of its being wound up while he 1s a member or
within one year after he ceases to be a member, for

211 payment of the company's debts and hiabilities contracted before he ceases to be a member,
212 payment of the costs, charges and expenses of winding up, and
213 adjustment of the nghts of the contributories among themselves

without prejudice to article 21 in respect of a member who 1s also a director, no distnibution shall be
made to the company's members in cash or atherwise

If on the winding up of the company there remains any surplus after the satisfaction of all its debts
and liabilities, the surplus shall not be distributed amongst the members of the company but shall be
given or transferred to some other body {(whether or not it 1s a member of the company) having aims
and objects similar to those adopted by the company or to another body the objects of which are
charnitable

PART 2, DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES
Directors’ general authonty

Subject to the articles, the directors are responsible for the management of the company's business,
for which purpose they may exercise all the powers of the company
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72
73

82

Members to be directors
Unless otherwise stated members of the Company shall also be directors
Members’ reserve power

The members may, by special resolution, direct the directors to take, or refrain from taking, specified
action

No such special resolution invalidates anything which the directors have done before the passing of
the resolution

Directors may delegate

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

611 tosuch person or committee,

612 by such means {incfuding by power of attorney),
613 tosuchan extent,

614 in relation to such matters or territories, and
615 onsuchterms and conditions

as they think fit The power to delegate shall be effective in relation to the powers,
authonities and discretions of the directors generally and shall not be imited by the fact that
in certain of the articles, but not in others, express reference 1s made to particular powers,
authorities or discretions being exercised by the directors or by a committee authorised by
the directors

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

The directors may revoke any delegation in whole or part, or alter its terms and condittons
Committees

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
decisions by directors

A member of a committee need not be a director

The directors may make rules of procedure for all or any committees, which prevail over rules derived
from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

The general rule about decision-making by directors (s that any decision of the directors must be
either a majority decision at a meeting or a decision taken in accordance with article 9

If
821 the company only has one director, and
822 noprovision of the articles requires it to have mare than one director,

the general rule does not apply, and the director may take decisions without regard to any of
the provisions of the articles relating to directors’ decision-making

Unanimous decisions

A deaision of the directors 1s taken in accordance with this article when all eligible directors indicate
to each other by any means that they share a common view on a matter
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Such a decision may take the form of a resolution in wniting signed by each eligible director {whether
or not each signs the same document} or to which each eligible director has otherwise indicated
agreement in wnting

References in the articles to eligible directors are to directors who would have been entitled to vote
on the matter had it been proposed as a resolution at a directors’ meeting {but excluding any director
whose vote 15 not to be counted in respect of that particular matter)

A decision may not be taken in accordance with this article if the eligible directors would not have
formed a quorum at such a meeting

Calling a directors’ meeting

Any director may call a directors’ meeting by giving notice of the meeting to the directors or by
authonsing the company secretary (if any) to give such notice

Notice of any directors’ meeting must tndicate
1021 its proposed date and time,
1022 whereitis to take place, and

1023 fit1s anticipated that directors participating in the meeting will not be in the same place,
how it 1s proposed that they should communicate with each other during the meeting

Notice of a directors’ meeting need not be in wniting and must be given to each director provided
that, if a director 1s absent {whether habitually or temporanly) from the United Kingdom, the
company has an address for sending or receiving documents or information by electronic means to or
from that director outside the United Kingdom

Notice of a directors’ meeting need not be given to directors who waive their entitlement to notice of
that meeting, by giving notice 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 validity of the meeting, or of any business conducted at it

Participation in directors’ meetings

Subject to the articles, directors participate in a directors’ meeting, or part of a directors’ meeting,
when

1111 the meeting has been called and takes place in accordance with the articles, and

1112 they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting

In determining whether directors are participating in a directors’ meeting, it i1s irrelevant where any
director i1s or how they communicate with each other

If all the directors participating in a meeting are not 1n the same place, they may decide that the
meeting 1s to be treated as taking place wherever any of them 1s

Quorum for directors’ meetings

At a directors’ meeting, unless a quorum is participating, no proposal i1s to be voted on, except a
proposal to call another meeting

The quorum for directors’ meetings may be fixed from time to time by a decision of the directors and
unless otherwise fixed it 1s two provided that

1221 f and so long as there is only one director the quorum shall be one, and

1222 for the purposes of any meeting held pursuant to article 16 to authorise a director's conflict,
if there 15 only one director besides the director concerned and directors with a similar
interest, the quorum shall be one

If the total number of directors for the time being is less than the quorum required, the directors
must not take any decision other than a decision
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1231 to appoint further directors, or

1232 to call a general meeting so as to enable the members to appoint further directors
Chairing of directors’ meetings

The directors may appoint a director to chair their meetings

The person s¢ appointed for the time being 1s known as the chairman

The directors may terminate the chairman's appointment at any time

If no director has been appointed chairman, or the chairman 1s unwilling to chair the meeting or 1s not
participating in a directors’ meeting within ten minutes of the time at which it was to start, the
participating directors must appoint one of themselves to chair it

Casting vote

if the numbers of votes for and against a proposal are equal, the chairman or other director chairing
the meeting has a casting vote

But this does not apply if, in accordance with the articles, the chairman or other director chairing the
meeting 1s not to be counted as participating in the decision-making process for quorum or voting
purposes

Directors’ interests

Except to the extent that article 16 applies or the terms of any authonty given under that article
otherwise provide, and without prejudice to such disclosure as i1s required under the Companies Act
2006, a director may be a party to, or otherwise interested n, any transaction or arrangement with
the company and shall be entitled to participate in the decision-making process for quorum and
voting purposes on any resolution concerning a matter in which he has, directly or indirectly, an
interest or duty that conflicts or may conflict with the interests of the company

Directors’ conflicts of interest

Subject to the prowisions of the Companies Act 2006 and provided that he has disclosed to the
directors the nature and extent of any matenal interest of his, a director may, notwithstanding his
office or that, without the authorisation conferred by this article 16 1, he would or might be in breach
of his duty under the Companies Act 2006 to avoid conflicts of interest, be a director or other officer
of, or employed by, or a party to any transaction or arrangement with, or otherwise interested in, any
undertaking in the same group as the company, or promoted by the company or by any undertaking
in the same group as the company, or in which the company or any undertaking in the same group as
the company Is otherwise interested

No director shall

16 21 by reason of his office, be accountable to the company for any benefit which he derives from
any office or employment, or from any transaction or arrangement, or from any interest in
any undertaking, that s authorised under article 16 1 {and no such benefit shall constitute a
breach of the duty under the Companies Act 2006 not to accept benefits from third parties,
and no such transaction er arrangement shall be hable to be avoided on the ground of any
such interest or benefit),

16 22 ben breach of his duties as a director by reason only of hus excluding himself from the
receipt of information, or from participation in decision-making or discussion (whether at
meetings of the directors or otherwise), that will or may relate to any office, employment,
transaction, arrangement or interest that s authonsed under article 16 1, or

16 23 berequired to disclose to the company, or use in relation to the company's affairs, any
confidential information obtained by him in connection with any office, employment,
transaction, arrangement or interest that s authonsed under article 16 11f his doing so
would result in a breach of a duty or an obligation of confidence owed by him in that
connection
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A general notice given to the directors that a director 1s to be regarded as having an interest of the
nature and extent specified in the notice in any transaction or arrangement in which a specified
person or class of persons 1s interested shall be deemed to be a disctosure that the director has an
interest in any such transaction of the nature and extent so specified, and an interest of which a
director has no knowledge and of whtch 1t 15 unreasonable to expect him to have knowledge shall not
be treated as an interest of his

The directors may, if the quorum and voting requirements set out below are satisfied, authonse any
matter that would otherwise involve a director breaching his duty under the Companies Act 2006 to
avoid canflicts of interest, and any director {including the director concerned) may propose that the
director concerned be authorised in relation to any matter the subject of such a conflict provided
that

1641 such proposal and any authority given by the directors shall be effected in the same way that
any other matter may be proposed to and resolved upon by the directors under the
provisions of the articles, except that the director concerned and any other director with a
similar interest

(a) shall not be counted for quorum purposes as participating in the deasion-making
process while the conflict 1s under consideration,

{b) may, If the other directors so decide, be excluded from participating in the decision-
making process while the conflict 1s under consideration, and

(c) shall not vote on any resolution authornising the conflict except that, if any such
director does vote, the resolution will sull be valid if it would have been agreed to f
his votes had not been counted, and

164 2  where the directors give authority in relation to such a conflict

{a) they may (whether at the time of giving the authonty or at any time or times
subsequently) impose such terms upon the director concerned and any other
director with a similar interest as they may determine, including, without imitation,
the exclusion of that director and any other director with a similar interest from the
receipt of information, or participation in any decision-making or discussion
(whether at meetings of the directors or otherwise} related to the conflict,

(b) the director concerned and any other director with a similar interest will be obliged
to conduct himself in accordance with any terms imposed from time to time by the
directors in relation to the conflict but will not be in breach of his duties as a
director by reason of his doing so,

(c) the authority may provide that, where the director concerned and any other
director with a similar interest obtains information that 1s confidential to a third
party, the director will not be obliged to disclose that information to the company,
or to use the information in relation to the company's affairs, where to do so would
amount to a breach of that confidence,

(d) the authornity may also provide that the director concerned or any other director
with a similar interest shall not be accountable to the company for any benefit that
he receives as a result of the conflict,

(e) the receipt by the director concerned or any other director with a similar interest of
any remuneration or benefit as a result of the conflict shall not constitute a breach
of the duty under the Companies Act 2006 not to accept benefits from third parties,

(f the terms of the authority shall be recorded in writing (but the authority shall be
effective whether or not the terms are so recorded), and

(g) the directors may withdraw such authornity at any time

Subject to article 16 &, of a question arises at a meeting of directors or of a commuttee of directors as
to the night of a director to participate in the meeting {or part of the meeting) for voting or quorum
purposes, the question may, before the conclusion of the meeting, be referred to the chairman,
whose ruling in relation to any director other than the chairman is to be final and conclusive
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If any question as to the right to participate in the meeting (or part of the meeting) should arise in
respect of the chairman, the question 15 to be decided by a decision of the directors at that meeting,
for which purpose the chairman 1s not to be counted as participating in the meeting (or that part of
the meeting} for voting or quorum purposes

Records of decsions to be kept

The directors must ensure that the company keeps a record, in hard copy form, for at least 10 years
from the date of the decision recorded, of every unamimous or majornity decision taken by the
directors

Directors’ 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
Methods of appointing directors

Any person who is willing to act as a director, and 1s permitted by law to do so, may be appointed to
be a director

1911 by ordinary resolution, or
1912 by adecsion of the directors

If the company has no directors and, by virtue of death or bankruptcy, no member 1s capable of
acting, the transmittee of the last member to have died or to have had a bankruptcy order made
agamst him has the night, by notice wn wnting, to appomnt a person to be a director

For the purposes of article 19 2, where two or more members die in circumstances rendering It
uncertain who was the last to die, a younger member i1s deemed to have survived an older member

Termination of director’s appointment
A person ceases to be a director as soon as

that person ceases to be a director by virtue of any provision of the Companies Act 2006 or 15
prohibited from being a director by law,

a bankruptcy order 1s made against that person,
a composition 1s made with that person’s creditors generally in satisfaction of that person’s debts,

he becomes, in the opimion of all his co-directors, physically or mentally incapable of discharging his
duties as a director,

notification 1s received by the company from the director that the director 15 resigning from office,
and such resignation has taken effect in accordance with its terms,

that person ceases to be a member of the company, or

he 1s otherwise duly removed from office

Directors’ remuneration

Directors may undertake any services for the company that the directors decide
Directors are entitled to such remuneration as the directors determine

2121 for therr services to the company as directors, and

2122 for any other service which they undertake for the company

Subject to the articles, a director's remuneration may

2131 takeanyform, and

2132 include any arrangements m connection with the payment of a pension, allowance or
gratwity, or any death, sickness or disability benefits, to or In respect of that director

10
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Unless the directors decide otherwise, directors’ remuneration accrues from day to day
Directors’ expenses

The company may pay any reasonable expenses which the directors (and any alternate directors or
company secretary) properly incur in connection with their attendance at

meetings of directors or committees of directors,
general meetings, or
separate meetings of the holders of debentures of the company,

or otherwise in connection with the exercise of their powers and the discharge of their
responsihilities in relation to the company

ALTERNATE DIRECTORS
Appointment and removal of alternate directors
Any director may appoint as an alternate any other director, or any other person, to
2311 exercse that director’s powers, and
2312 carry out that directar’s responsibilities,

in relation to the taking of decisions by the directors, in the absence of the alternate's
appointor

Any appointment or removal of an alternate must identify the proposed alternate and be effected by
notice in writing to the company signed by his appointor, or in any other manner approved by the
directors

Rights and responsibilities of alternate directors

An alternate director may act as alternate director to more than one director and has the same rights
in relation to any decision of the directors as the alternate’s appointor

Except as the articles specify otherwise, alternate directors

2421 are deemed for all purposes to be directors,

24 22 are hable for their own acts and omissions,

2423  are subject to the same restrictions as their appointors, and
2424 arenot deemed to be agents of or for their appointors

and, in particular (without mitation), each alternate director shall be entitled to receive
notice of all meetings of directors and of all meetings of committees of directors of which his
appointor 1s a member

A person who is an alternate director but not a director

2431 may be counted as participating for the purposes of determiming whether a guorum s
present (but only If that person’s appointor is not participating),

2432 may participate in a unanimous decision of the directors {but only if his appointor s an
eligible director in relation to that decision, but does not participate), and

2433 shall not be counted as more than ane director for the purposes of articles 24 3 1and 24 3 2

A director who 15 also an alternate director 1s entitled, in the absence of his appointor, to a separate
vote on behalf of his appointor, in additton to his own vote on any decision of the directors (provided
that his appointor 1s an ehgible director in relation to that decision), but shall not count as more than
one director for the purposes of determining whether a quorum 1s present

An alternate director 1s not entitled to receive any remuneration from the company for serving as an
alternate director except such part of the alternate's appotntor's remuneration as the appointor may
direct by notice in writing made to the company
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Termination of alternate directorship
An alternate director’s appointment as an alternate terminates

when the alternate's appointor revokes the appointment by notice to the company in writing
specifying when it 1s to terminate,

on the occurrence, in relation to the alternate, of any event which, if it occurred in relation to the
alternate’s appointor, would result in the terminatton of the appointor’s appotntment as a director,

on the death of the alternate’s appointor,
when the alternate's appointor's appointment as a director terminates, or
when the alternate 15 removed in accordance with the articles
PART 3, MEMBERS

BECOMING AND CEASING TO BE A MEMBER
Apphcations for membership
No person shall become a member of the company unless
that person has completed an application for membership in a form approved by the directors, and
the directors have approved the apphcation
Minimum number of members

The number of members of the company (who shall also be directors of the company) shall be no less
than two

Termination of membership

A member may withdraw from membership of the company by giving seven days’ notice to the
company In writing

Membership 1s not transferable

A person’s membership terminates when that person dies or ceases to exist

PART 4, DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS
Attendance and speaking at general meetings

A person 1s able to exeraise the night to speak at a general meeting when that person 1s in a position
to communicate to all those attending the meeting, during the meeting, any information or opinions
which that person has on the business of the meeting

A person Is able to exercise the right to vote at a general meeting when

2921 that person is able to vote, duning the meeting, on resolutions put to the vote at the
meeting, and

29 22 that person’s vote can be taken into account in determining whether or not such resolutions
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 appropnate to enable those attending
a general meeting to exercise their nghts to speak or vote at 1t

in determining attendance at a general meeting, 1t 1s immatenal whether any two or more members
attending it are in the same place as each other

Two or more persons who are not in the same place as each other attend a general meeting if their
circumstances are such that if they have {or were to have) nights to speak and vote at that meeting,
they are {or would be) able to exercise them
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Quorum for general meetings

Save as otherwise herein provided, the quorum for general meetings shall be three members
attending the meeting

No business other than the appointment of the chairman of the meeting 1s to be transacted at a
general meeting if the persons attending it do not constitute a quorum

Chairing general meetings

If the directors have appointed a chairman, the chairman shall chair general meetings If present and
willing to do so

If the directors have not appointed a chairman, or if the chairman 1s unwilling to chair the meeting or
15 not present within ten minutes of the time at which a meeting was due to start

3121 thedwrectors present, or
3122 (if nodirectors are present), the meeting,

must appoint a director or member to chair the meeting, and the appointment of the
charrman of the meeting must be the first business of the meeting

The person chairing a meeting in accordance with this article is referred to as ‘the chairman of the
meeting’

Attendance and speaking by directors and non-members

Directors may attend and speak at general meetings, whether or not they are members

The chairman of the meeting may permit other persons who are not

3221 members, or

3222 otherwise entitled to exercise the nghts of members in relation to general meetings,
to attend and speak at a general meeting

Adjournment

If the persons attending a general meeting withtn half an hour of the time at which the meeting was
due to start de not constitute a quorum, or If during a meeting a quorum ceases to be present, If the
meeting was convened by the members, the meeting shall be dissolved and, in any other case, the
chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum is present If
3321 the meeting consents to an adjournment, or

3322 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 meeting 1s
conducted in 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

3341 either specify the time and place to which it 1s adjourned or state that it 1s to continue at a
time and place to be fixed by the directors, and

3342 have regard to any directions as to the time and place of any adjournment which have been
given by the meeting

If the continvation of an adjeurned meeting 1s to take place more than 14 days after it was adjourned,
the company must give at least seven clear days’ notice of it {that 1s, excluding the day of the
adjourned meeting and the day on which the notice s given)

3351 tothe same persons to whom notice of the company’s general meetings 1s required to be
given, and
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3352 containing the same information which such notice 1s required to contain

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

VOTING AT GENERAL MEETINGS
Voting general

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

Errors and disputes

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

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

A poll on a resolution may be demanded

3611 nadvance of the general meeting where 1t 15 to be put to the vote, or

3612 atageneral meeting, either 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 on a resolution may be demanded by
3621 thechairman of the meeting,
3622 thedrectors,

3623 anyqualfying person {as defined in section 318 of the Companies Act 2006} present and
entitled to vote on the resolution

A demand for a poll may be withdrawn if
3631 the poll has not yet been taken, and
3632 the chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not be taken to have invalidated the result of a show of hands declared
before the demand was made

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

Proxies may only validly be appointed by a notice in writing {a proxy notice) which

3711 states the name and address of the member appointing the proxy,

3712 dentifies the person appointed to be that member’s proxy and the general meeting in
retation to which that person 15 appointed,

3713 ssigned by or on behalf of the member appointing the proxy, or 1s authenticated in such
manner as the directors may determine, and

3714 sdelivered to the company in accordance with the articles not less than 48 hours before the
time appointed for holding the general meeting in relation to which the proxy 1s appointed
and in accordance with any instructions contained in the notice of the general meeting to
which they relate (but notwithstanding this an appointment of a proxy may be accepted by
the directors at any time prior to the meeting at which the person named in the
appointment proposes to vote (or, where a poll 1s demanded at the meeting, but not taken
forthwith, at any time prior to the taking of the poll))
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The company may require proxy notices to be delivered in a particular form, and may specify different
forms for dsfferent purposes

Proxy notices may specify how the proxy appointed under them 15 to vote {or that the proxy Is to
abstain from voting) on one or more resolutions, but the company shall not be obliged to ascertain
that any proxy has complhied with those or any other instructions given by the appointor and no
decision on any resolution shall be vitiated by reason only that any proxy has not done so

On a vote on a resolution on a show of hands at a meeting, every proxy present who has been duly
appointed by one or more members entitled to vote on the resolution has one vote, except that (f the
proxy has been duly appointed by more than one member entitled to vote on the resolution and

3741 hasbeen instructed by one or more of those members to vote for the resolution and by one
or more other of those members to vote against it, or

3742 has been instructed to vote the same way (erther for or against) on the resclution by all of
those members except those who have given the proxy discretion as to how to vote on the
resolution

the proxy 1s entitled te one vote for and one vote against the resolution
Unless a proxy notice indicates otherwise, It must be treated as

3751 allowing the person appointed under it as a proxy discretien as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

3752 appointing that person as a proxy In relatton to any adjournment of the general meeting to
which it relates as well as the meeting itself

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 in respect of that meeting or any adjournment of it, even though a valid
proxy notice has been delivered to the company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the company a notice 1n
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was given

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

If a proxy notice 1s not executed by the person appointing the proxy, it must be accompanied by
written evidence of the authority of the person who executed 1t to execute it on the appointor's
behalf

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution
if

3911 notice of the proposed amendment 1s given to the company in writing by a person entitled to
vote at the general meeting at which it 1s to be proposed not less than 48 hours befere the
meeting 15 to take place {or such later time as the chairman of the meeting may determine},
and

3912 theproposed amendment does not, in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution

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

3921 the chairman of the meeting proposes the amendment at the general meeting at which the
resolution 15 to be proposed, and

3922 the amendment does not go beyond what 15 necessary to correct a grammatical or other
non-substantive error in the resolution
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If the chairman of the meeting, acting in 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 te be used

Subject to the articles, anything sent or supplied by or to the company under the articles may be sent
or supplied in any way in which the Companies Act 2006 prowvides for documents or information
which are authorised or required by any prowvision of that Act to be sent or supplied by or to the
company

Except insefar as the Companies Acts require otherwise, the company shall not be obliged to accept
any notice, document or cther information sent or supplied to the company n electronic form unless
it satisfies such stipulations, conditions or restrictions {including, without hrmitation, for the purpose
of authentication) as the directors think fit, and the company shall be entitled to require any such
notice, document or information to be sent or supplied in hard copy form instead

In the case of a member that 1s a corporation, for all purposes, including the execution of any
appointment of proxy, resolution in writing, notice or other document {including anything sent or
supplied in electronic form} executed or approved pursuant to any provision of the articles, execution
by any director or the secretary of that corporation or any other person who appears to any officer of
the company {acting reasonably and in good faith} to have been duly authonsed to execute shall be
deemed to be and shall be accepted as execution by that corporation

A member whose registered address 1s not within the United Kingdom and who notifies the company
of an address within the United Kingdom at which notices, documents or other information may be
served on or delivered to him shzll be entitled to have such things served on or delivered to him at
that address (in the manner referred to above), but otherwise no such member shall be entitled to
receive any notice, document or other information from the company If the address 1s that member's
address for sending or receving documents or information by electronic means the directors may at
any time without prior notice (and whether or not the company has previously sent or supplied any
documents or information in electronic form to that address) refuse to send or supply any documents
or information to that address

Subject to the articles, any notice or document to be sent or supplied to a director in connection with
the taking of decisiens 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 ime being

A director may agree with the company that notices or documents sent to that director in a particular
way are to be deemed to have been received within a specified time of their being sent, and for the
specified time to be less than 48 hours

Company seals
Any common seal may only be used by the authonty of the directors
The directors may decide by what means and in what form any common seal is to be used

Unless otherwise decided by the directors, if the company has a common seal and it 1s affixed to a
document, the document must also be signed by at least one authonsed person in the presence of a
witness who attests the signature

For the purposes of this article, an authorised person 1s
4141 any director of the company,
4142 the company secretary {if any), or

4143 any person authorised by the directors for the purpose of signing documents to which the
common seal 1s applied
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No right to inspect accounts and other records

Except as prowided by law or authorised 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 virtue of being a member

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the company or any of its subsidiaries (other than a director or former director or
shadow director) in connection with the cessatian or transfer to any persan of the whole or part of
the undertaking of the company or that subsidiary

Secretary

Subject to the Coampantes Act 2006, the directors may appoint a company secretary (or two or more
parsons as Joint secretary) for such term, at such remuneration and upon such conditions as the
directors may think fit, and any company secretary (or joint secretary) so appointed may be removed
by the directors The directors may also from time to trme appoint on such terms as they think fit, and
remove, one or more assistant or deputy secretaries

DIRECTORS' INDEMNITY AND INSURANCE
indemnity

Subject to article 45 2 (but without prejudice to any indemnity which a relevant officer 1s otherwise
entitled)

4511 arelevant officer may be indemnified out of the company's assets to whatever extent the
directors may determine against

{(a) any hability incurred by that officer in connection with any negligence, default,
breach of duty or breach of trust in relation to the company or any undertaking in
the same group as the company,

(b} any habibty incurred by that officer in connection with the activities of the company
or a group undertaking in its capacity as a trustee of an occupational pension
scheme (as defined in section 235{6) of the Companies Act 2006},

(] any other hability incurred by that officer as an officer of the company or any
undertaking in the same group as the company, and

4512 the company may, to whatever extent the directors may determine, provide funds to meet
expenditure incurred or to be incurred by a relevant officer in defending any criminal or civil
proceedings in connection with any alleged negligence, default, breach of duty or breach of
trust by him in relation to the company or any undertaking in the same group as the
company, or any Investigatton, or action proposed to be taken, by a regulatory authority in
that connection, or for the purposes of an application for relief, or in order to enable the
relevant officer to avoid incurning such expenditure

This article does not authorise any indemnity that would be prohibited or rendered votd by any
provision of the Companies Acts or by any other provision of law

Insurance

The directors may decide to 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 article, a relevant loss means any loss or hability which has been or may be incurred by a
relevant officer in connection with that officer's duties or powers in relation to the company, any
undertaking 1n the same group as the company or any pension fund or employees’ share scheme of
the company or any undertaking in the same group as the company
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