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MEMORANDUM OF ASSOCIATION
THE COMPANIES ACT

PRIVATE COMPANY LIMITED BY SHARES
Memorandum of Association of MOVIE & SPORT MANAGEMENT LTD

1 The Company's name is MOVIE & SPORT MANAGEMENT LIMITED

2 The Company's Registered Office is to be situated in England and Wales.

3 The Company's objects are:-

(A) To carry on business as a general commercial company

(B) To camy on any other business which in the opinion of the Company,
may be capable of being conveniently or profitable camed on In
connechon with or subsidiary to any other business of the Company s
calculated to enhance the value of the Company's property

(C}] To purchase or by any other means acquire freehold, leasehold or any
other property for any estate or interest whatever, movable or immovable or
any interest in such property, and to sell, lease, let on hire, develop such
property, or otherwise turn the same to the advantage of the Company

(D) To apply for, register or by other means acquire any patents, patent
nght, brevets d'invention, licenses, frademarks, concessions and inventions
and to use and turn to account the same or to develop, sell or assign the
same or grant icenses or privileges In respect thereof or otherwise turn the
same to the advantage of the Company




(E}  To build, reconstruct or generally maintain bulldings and works of all
kinds, whether or not these are situate on the property of the Company

(F}  To invest and deal with the monies of the Company in such shares or
upon such securntfies and in such manner as from time to time may be
determined

(G} To enter into arrangements for jont workings N business or
amalgamate with or enter into any partnership or arrangement for sharng
profits, union of Interests, reciprocal concession or co-operation with any
company, firm or person camrying on or proposing 1o carry on any business
within the objects of this Company or which is capable of being carmed on
s0 as directly or indirectly to benefit the Company

(H}  To purchase or otherwise acquire, take over and undertake all or any
part of the business, property, labihhes and transaction of any person, firm or
company carrying on any business the carrying on of which is calculated to
benefit this Company or 1o advance its interests, or possessed of property
suitable for the purposes of the Company.

(1} To sell. mprove, manage, develop, turn to account, let on rent or
royalty or share of profits or otherwise, grant licences or easements or other
rights in or over, or iIn any other manner deal with or dispose of the
undertaking and ali or any of the property and assets ior the time being of
the Company for such consideration as the Company may think fit

(4] To subscribe for, take, purchase or otherwise acquire either for cash,
shares or debentures In this Company or any other consideration any other
company or business which, in the opinion of the Company, may be camed
on 50 as directly or iIndirectly to benefit the Company.

(K}  To sell or otherwise dispose of the whole or any part of the business or
property of the Company for any consideration, shares or debentures as the
Company may think fit

(L} Tolend ond advance money or give credit on any ferms and with or
without secunty to any company, fir or person (including without prejudice
to the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the
Company), to enter into guarantees, contracts of ndemnity and surety ships
of all kinds, to receive money on deposit or loan upon any terms, and to
secure or guarantee in any manner and upon any terms the payment of



any sum of money or the performance of any obligation by any company,
firm or person {including without prejudice to the generality of the foregoing
any such holding company, subsidiary or associated company as
aforesaid).

(M} To borrow or raise money in any manner and to secure the repayment
of any money borrowed raised, or owing by mortgage, charge, standard
secunty, lien or other security upon the whole or any part of the Company’s
property or assets (whether present or future), including its uncalled capital
and also by a similar mortgage. charge, standard secunty, lien or securty to
secure and guarantee the performance by the Company of any obligation
or hability it may undertake or which may become binding on it

(N} To draw, make, accept, endorse, discount, negotiate, execute and
1ssue cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures and other negotiable or transferable instfruments.

(O) To apply for, promote, and obtain any Act of Parliament, order, or
icence of the Department of Trade or other authonty for enabling the
Company to carry any of its objects into effect, or for effecting any
modification of the Company’s conshtution, or for any other purpose which
may seem calculated drrectly or indirectly to promote the Company’s
Interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's interests.

(P) To support and subscnbe to any funds and 1o subscribe to or assist In
the promotion of any chantable, benevolent or public purpose or object for
the benefit of the Company or its employees, directors or other officers past
or present and 1o grant pensions to such persons or therr dependants

(Q} To distnbute among the members of the Company in kind any
property of the Company of whatever nature.

(R}  To pay all or any expenses in connection with the promotion,
formaton and incorporation of the Company, or to confract with any
company, firm or person to pay the same, and to pay commussion to brokers
and others for underwriting, placing, selling, or guaranteeing the subscnption
of any shares or other securities of the Company

(S} To do all such other things as may be deemed Incidental or
conducive to the attainment of the Company's objects or any of them



None of the objects set forth In any sub-clause of this Clause shall be restnctively
consfrued but the widest interpretation shall be given to each such object, and
none of such object shall, except where the context expressly so requires, be in
any way limited or restncted by reference to or inference from any other object or
objects set forth In any such sub-clause or by reference to or inference from the
terms of any other sub-clause of this Clause, or by reference to or inference from
the name of the Company.

4 The liability of the Members 1s Iimited.

5 The Company’s share capital 15 £20,000 divided into 20,000 Shares of £1
each.

Each subscnber to this memorandum of association wishes to form a company
under the companies act 2006 and agrees to become a member of the company
and take at least one share

Method of authentication: Electronic

Name and address of subscnber(s)

MERCHANT INDUSTRIAL
COMMERCIAL M.I.C. & Co. S.A.

Via Trevano 49
Casella postale 42463
6904 Lvgano




ARTICLES OF ASSOCIATION
THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
Articles of Association of MOVIE & SPORT MANAGEMENT LIMITED

PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

1 11In these Articles, unless the context requires otherwise
Allocotion Notice has the meaning given to that term in Article 27,
appoeintor has the meaning given to that term in Article 18,
Articles means the Company's arlicles of association for the time being In force,

Bankruptcy includes individual inselvency proceedings in @ junsciction other than
England and Wales or Northern Ireland which have an effect similar to that of
Bankruptcy.

Buyer has the meaning given to that team in Article 27,

CA 2006 means the Companies Act 2006,

Call has the meaning given to that term in Article 10,

Capitalized sum has the meaning given to that term in Article 34,
Charman has the meaning given that term in Article 13,

Charrman of the meeting has the meaning given o that term in Article 44,

Clecr Days means (in refation to the penod of a notice} that penod excluding the day
when the notice 1s given or deemed to be given and the day for which it 1s given or
on which it is to take effect,

Companies Acts means the Companies Acts (as defined in section 2 of CA 2005), i
so far as they opply to the Company,

Conflict has the meaning given fo that term in Article 15,

Conflicted director means a director who has, or could have, a Confiict in a situation
involving the Company and consequently whose vote 1s not to be counted in respect
of any resolution to authonze such Conflict and who s not fo be counted as
participating in the quorum for the meehng {or part of the meeting) at which such
resclution s 1o be voted upon,

Director means a director o the Company, and includes any persen cccupying the
position of director, by whatever name called,



Distnbuton recipient has the meaning given to that term in Article 31,

document includes, unless otherwise specified, any document sent or suppked in
electronic form,

electronic form has the meaning given in section 1148 of the Companies Act 2004,
hard copy form has the meaning given in section 1148 of the Companies Act 2006,
holder in relafion to shares means the person whose name 1s entered in the register of

members as the holder of the shares or, In the case of a share in respect of which the
share warrant has been issved (and not cancelled), the person in possession of the
warrant,

instrument means a document in hard copy form,
member has the meaning given In section 112 of the Comparies Act 2006

Model Articles means the model| articles for pnvate companies imited by shares
contained in schedule 1 of the Companies (Model Articles) Regulations 2008 (Sl
2009/3229) as amended prior to the date of adoption of these Arficles,

Non-conflicted director means any director which 1s not a conflicted director

Notice has the meaning given to the term in Article 18,

ordinary resolution has the meaning given m section 282 of the Companies Act 2006,
paid means paid or credited as paid,

partly pad in relation 1o o share means that part of that share's nominal value or any
premium at which it was issued has not been paid to the Company,

person entitled has the meaning given to the term in Arhicie 47

proxy notice has the meaning given in article 45 and 44,

Relevant loss has the meaning given to the term in Article 53

The term Sale shares shall be construed accordingly,

shareholder means a person who 15 the holder of a share,

shares means shares in the company,

special resolution has the mecning given in sechon 283 of the Companies Act 2004,
subsidiary has the meaning given in section 159 of the Companies Act 20064,
Transfer or fransfernng has the meaning given to those terms respectively in Article 27

transmitiee means a person enhtled to a share by reason of the death or bankruptey
of a holder or otherwise by operation of law,

United Kingdom means Great Britain and northern Ireland, and

writing 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

1 2 Save as otherwise specifically provided in these Articles, words and expressions which have
particular meanings in the Model Articles shall have the same meanings in these
Articles, subject to which and unless the context otherwise requires, words and
expressions which have particular meanings in CA 2004 as in force on the date when
these Arhicles become binding on the company shall have the same meanings in
these Articles

1 3 Headings in these Articles are used for convenience only and shall not affect the construction
or interpretahon of these articles



1 4 Unless expressly provided otherwise, o reference to a statute, statutory provision or
subordinate iegislations areference to it as it is In force from time to time and shat!
include any orders, regulations or subordinate legistation from hme to hme made
under it and any amendment or re-enactment of it or any such arders, regulations or
subordinate legisiation for the ime being in force

15 Any phrase infroduced by the terms “including”, “include”, “in particutar” or any similar
expression shall be construed as dlustrative and shall not imit the sense of the words
preceding those terms

1 6 No regulations set out in any statute or any statutory instrument or other subordinate legislation
concerning companies, I?ncluding but not imited fo the model Articles, shall apply to
the Company, but the following shall be the Arficles of Associations of the Company

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

2 Liability of members

The liability of the members 15 imited to the amount, If any, unpaid on the shares held
by them

PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

3. Directors' general authority

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

q. Change of company Name

Without prejudice to the generality of Article 3, the directors may resolve In
accordance with article 8 to change the company’s name

5 Shareholders’ reserve power

5 1 The shareholders may., by special resolution, direct the directors to take, or refrain from taking,
specified action




5 2 No such special resclution Invalidates anything which the directors have done before the
passing of the resoluhon

é. Directors may delegate

6 1 Subject to the arhicles, the directors may delegate any of the powers which are conferred on
them under the articles—

611
612
613
614
615

to such person or committee,

by such means (Including by power of attorney).
to such an extent,

in relation to such matters or temtones, and

on such terms and condihions,

as they think fit

6 21f the directors so specify, any such delegation may authonse further delegahon of the
directors' powers by any person to whom they are delegated

& 3The directors may revoke any delegaiion in whole or part, or alter its terms and conditions

: 7 Committees

7 1 Committees to which the directors delegate any of therr 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

7 2The drrectors may make rules of procedure for all or any committees, which prevail over rules
derved from the arficles if they are not consistent with them

7 3where a provision of the Arficles refers to the exercise of o power, authonty or discrehion by
the directors and that power, authonty or discretion has been delegated by the
directors to o committee, the provision shall be construed as perrmithng the exercise
of the power, authonty or discretion by the committee

DECISION-MAKING BY DIRECTORS

8. Directors to take decisions collectively



10.

8 1 The general rule about decision-making by directors is that any decision of the directors must
be either a majonty decision at a meeting or a decision taken in accordance with
arhicle 8

821f—
821 the company only has cne director, and
822 no provision of the articles requires it to have more than one director,

8 3 the general rule deoes 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

¢ 1 Adecision of the directors 15 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

9 2Such o decision may take the form of a resolution in wnting, coptes of which have been
signed by each eligible director or to which each eligible director has otherwise
indicated agreement in wnhing

¢ 3References in this article to eligible directors are to directors who would have been entifled fo
vote on the matter had it been proposed as a resoluhion at a directors' meeting

¢ 4 A decision may not be taken in accordance with this arficle If the elgible directors would not
have formed a quorum at such a meeting

Calling a directors’ meeting

101 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
102 Notice of any directors’ meeting must indicate—
1021 1ifs proposed date and time,
1022 where itis to take place, and

1023 fitis anticipated that directors paricipating 1n the meeting will net be In the
same place, how it is proposed that they should communicate with each other dunng
the meeting

103 Nohce of a directors’ meetng must be given to each director, but need not be In
writing
104 Nctice of a directors’ meeting need not be given to directors who waive therr

enhtlement to notice of that meeting, by giving nohce to that effect to the company
not more than 7 days after the date on which the meeting i1s held Where such notice
1s given after the meehng has been held, that does not affect the validity of the
meeting, or of any business conducted atit




11.

12,

13.

14,

Participation in directors' meetings

12

113

Subject to the arhicles, directors parhcipate In a directors” meeting, or part of a
drectors’ meeting, when-—

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

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

In determining whether directors are participating in a directors’ meeting, it 1s
irelevant where any director is or how they commurnicate with each other .

If all the directors parlicipating in a meehng are not in the same place, they may
decide that the meeting is to be treated as taking place wherever any of them s .

Quorum for directors’ meetings |

121

122

123

At a drectors' meehng, unless @ quorum is participahng. no proposal is 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, but it must never be less than two, and unless otherwise fixed it s two

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—
1231 to appomnt further directors, or

1232 to call g general meehng 50 as to enable the shareholders to appoint further
directors

Chairing of directors’ meetings

131
132
133
134

The directors may appoint ¢ director fo chair therr meetings
The persen so appointed for the time being 15 known as the chairman
The directors may terminate the charman's appointment at any time

If the chairman 15 not participating iIn a directors’ meeting within ten minutes of the
tme at which it was to start, the participating directors must appoint one of
themselves to chair it

Casting vote

141

If the numbers of votes for and against a proposal are equal, the charman or other
director chamng the meeting has a casting vote




15.

16.

1472

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

Conflicts of interest

151

152

153

154

155

156

157

If a proposed decision of the directors 1s concemed with an actual or proposed

transaction or arrangement with the company n which a director is interested, that
directoris not to be counted as participating Iin the decision-making process for
quorum or voting purposes

But if paragraph (3} applies, a director who Is Interested In an actual or proposed
transaction or arangement with the company 1s to be counted as participating in the
decision-making process for quorum and vohng purposes

This paragraph applies when—

1531 the company by ordinary resolution disapplies the provision of the arlicles
which would ctherwise prevent a director from being counted os paricipating in the
decision-making process,

1532 the director's interest cannot reasonably be regarded os likely to give rise to a
conflici of mterest, or

1533 the director's conflict of interest anses from a permitted cause
For the purposes of this article, the following are permitted causes—

1541 aguarantee given, or to be given, by or to a director in respect of an
ablgation incurred by or on behalf of the company or any of its subsidiaries,

1542 subscnphon, or an agreement 1o subscnbe, for shares or other secunhes of the
company or any of its subsidianes, or to underwnte, sub-underwnte, or guarontee
subscnphion for any such shares or secunties, and

1543 arrangements pursuant to which beneits are made avallable to employees
and directors or former employees and directors of the company or any of its
subsidianes which do not provide special benefits for directors or former directors

For the purposes of this article, references to proposed decisions ond deciston-making
processes include any directors' meehng or part of a directors’ meeting

Subject to paragraph (7). if o question anses at a meeting of directors or of a
committee of directors as to the nght of a director to participate in the meeting [or
part of the meetng) for voting or quorum purposes, the guestion may, before the
concluston of the meehng, be referred to the charman whose ruling in relation to any
director other than the charman is to be finol and conclusive

If any question as to the nght to participate in the meeting {or part of the meehng)
should anse in respect of the charrman, the question is to be decided by a decision of
the directors at that meeting. for which purpose the charrman 1s not to be counted as
participating in the meeting {or that part of the meeting) for voting or quorum
purposes

Records of decisions to be kept



17

18.

19.

161 The directors must ensure that the company keeps a record, iIn wnting, for at least 10
years from the date of the decision recorded, of every unammous or majonty decision
foken by the directors

Directors’ discretion to make further rules

17 1 Subject fo the articles, the directors may make any rule which fhey think fit about how
they take decisions, and about how such rules are to be recorded or communicated
ta directors

APPOINTMENT OF DIRECTORS

Methods of appointing directors

181 Any person who is wiling to act as a director, and 15 permitied by law to do so, may
be appointed (appointor) to be a director—

1811 by ordinary resclubon, or
1812 by adecision of the directors

182 In any case where, as a result of death, the company has no shareholders and no
directors, the personal representatives of the last shareholder to have died have the
nght, by notice In wnting, to appoint a person to be o director

183 For the purposes of paragraph (2}, where 2 or more shareholders die in circumstances

rendenng it uncertain who was the last to die, @ younger shareholder s deemed fo
have survived an older shareholder

Termination of director's appointment

19 1 A person ceases to be a director as soon as—

19 11 that person ceases to be a director by virtue of any provision of the
Companies Act 2006 or is prohtbited from being a director by law,

1912 a bankruptcy order 1s made against that person,

1913 acomposition s made with that person's creditors generally in satisfaction of
that person's debis,

19.1 4  aregistered medical practiioner who s treating that person gives a wntten
opinion to the company stating that that person has become physically or mentally
ncapable of acting as @ director and may remain so for more than three months,

1915 byreason of that person’s mental health, a court maokes an order which
wholly or partly prevents that person from personally exercising any powers or rights
which that person would otherwise have,



20.

21.

1916 notficaton is received by the company from the director that the directoris
resigring from office, and such resignation has taken effect in accordance with its
terms ‘

Directors' remuneration

201
202

203

204

205

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

2021 for therr services to the company as directors, and

2022 for any other service which they undertake for the company

Subrect to the arhicles, a drector's remunerahon may—

2031 take any form, and

2032 include any amangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in respect of
that director

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

Unless the directors dectde otherwise, 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 in which the company is
interested

Directors’ expenses

211

The company may pay any reasonable expenses which the directors propery incur
in connechion with ther ottendance at—

2111 meetings of directors or committees of directors,
2112 general meetngs, or

2113 separate meetings of the holders of any class of shares or of debentures of
the company. or otherwise In connechion with the exercise of therr powers and the
discharge of ther responsibiitias in relation to the company

PART 3
SHARES AND DISTRIBUTIONS

SHARES



22.

23

24,

25.

All shares to be fully paid up

221

222

No share 15 to be issued for less than the aggregate of its nominal value and any
premium to be paid to the company tn consideration for its ssue

Thus does not apply to shares token on the formation of the company by the
subscnbers to the company’s memorandum

Powers to issue different classes of share

231

232

Subject fo the arhcles, but without prejudice to the nghts attached fo any existing
share, the company may issue shares with such nghts or restnctions as may be
determined by ordinary rescolution

The cornpany may 1ssue shares which are to be redeemed, or are liable to be
redeemed at the option of the company or the holder, and the directors may
determine the terms, conditions and manner of redemption of any such shares

Company not bound by less than absolute interests

241

Except as required by law no person is to be recognised by the company as holding
any share upon any frust, and except as otherwise required by law or the articles, the
company is not in any way to be bound by or recognise any interest in a share other
than the holder's absolute ownership of it and al! the nghts attaching to it

Share cerificates

251

252

253
254

255

The company must issue each sharehclder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds

Every certificate must specity—

2521 inrespect of how many shares, of what class, it 1s 1ssued,

2522 the nominal value of those shares,

2523 that the shares are fully paid, and

2524 any dishinguishing numbers assigned to them

No certificate may be issued in respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued in respect
of it

Cerhficates must—



26,

27.

28.

2551 have affixed to them the company's common seal, or

2552 be otherwise executed in accordance with the Comparues Acts

Replacement share certificates

261

262

If a certificate 1ssued in respect of a shareholder's shares 15—
2611 damaged or defaced, or

2612 sadto be lost, stolen or destroyed, that shareholder 1s entified to be issued
with a replacement cerhficate in respect of the same shares

A shareholder exercising the nght to be issued with such o replacement certificate—

2621 may at the same hme exercise the nght to be 1ssued with a single certificate
or separate certificates,

2622 mustrefurn the cerbficate which 1s 1o be replaced to the company if it is
domaged or defoaced, and

2623 must comply with such conditions as to evidence, indemmity and the
payment of a reasonable fee as the directors decide

Share transfers

271

27 2

273
27 4

275

Shares may be transferred by means of an instrument of transfer in any usual form or
any other form approved by the directors, which 1s executed by or on behalf of the
transferor

{2) No fee may be charged for registenng any instrument of fransfer or other
document relating to or affecting the tifle to any share

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

The transferor remains the holder of a share until the transferee's name 1s entered in
the register of members as holder of it

The directors may refuse to register the fransfer of a share, and If they do so, the
nstrument of transfer must be retumed 10 the transferee with the notice of refusal
unless they suspect that the proposed fransfer may be fraudulent

Transmission of shares

281

282

If itle to a share passes to a transmittee, the company may cnly recognise the
transruttee as having any bitle to that share

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



29.

30.

283

2821 may, subject to the articles, choose either to become the holder of those
shares or to have them transferred to another person, and

2821 subject to the arhictes, and pending any transter of the shares to another
person, has the same nghts as the holder had

But transmittees do not have the nght to attend or vote at a general meetng, or
agree to a proposed wntten resolution, In respect of shares to which they are entitied,
by reason of the holder's death or bankruptcy or otherwise, unless they become the
holders of those shares

Exercise of transmittees’ rights

291

292

293

294

Transmittees who wish o become the holders of shares to which they have become
enhitled must nohfy the company in wrniting of that wish

If the transmittee wishes to have a share transferred to ancther person, the fransmittee
must execute an instrument of transfer in respect of it

Any transfer made or executed under this article s to be treated as if It were made or
executed by the person from whom the transmittee has denved rnights in respect of
the share, and as if the event which gave nse to the transmission had not occurred
Transmiftees bound by prior notices

If a notice 1s given o a shareholder in respect of shares and o fransmittee 1s entitled to
those shares, the fransmittee 15 bound by the notice if It woas given to the shareholder
before the fransmittee's name has been entered In the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

301

302

303

30 4

305

06

The company may by ordinary resclution declare dividends, and the directors may
decide to pay infenm dividends

A dividend must not be declared unless the directors have made a recommendation
as to its amount Such a dividend must not exceed the amount recommended by the
directors

No dividend may be declared or paid unless it is in accordance with shareholders’
respective nghts

Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend,
or the terms on which shares are 1ssued, specify otherwise, it must be pard by
reference to each shareholder's holding of shares on the date of the resoluhon or
decision to declare or pay it

If the company's share capital is divided into different classes, no intenm dvidend
may be paid on shares camying deferred or non-preferred nghts if, at the hme of
payment, any preferential dividend 1s in arrear

The directors may pay at intervals any dividend payable at a fixed rate if it appears to
thern that the prohts availlable for distribution justify the payment




31.

32,

33.

307

If the directors actin good faith, they do not incur any llability to the holders of shares
confemng prefemred nghts for any loss they may suffer by the lawful payment of an
interim dividend on shares with deferred or non-prefemed nghts

Payment of dividends and other distributions

312

Where a dividend or other sum which 1s a distnbution 1s payable in respect of a share,
it must be paid by one or more of the following means— |

3111 fransfer to a bank or bullding society account specified by the distnibution I
recipient either in wrhng or as the directors may otherwise decide,

3112 sendng acheque made payable to the distnbution recipient by post to the
distrbuhion recipient at the distnbuhion recipient's registered address (f the distnbution
recipient 1s a holder of the share), or (iIn any other case) to an address specified by
the distnbution recipient either in writing or as the directors may otherwise decide,

3113 sending a cheque made payable to such person by post to such person at
such address as the distribution reciplent has specified either in writing or as the
dwectors may otherwise decide, or

3114 any other means of payment qs the directors agree with the distnbution
recipient either In wrnhng or by such other means as the directors decide

in the arhicles, “the distrbution recipient® means, in respect of a share in respect of
which a dvidend or other sum 1s payable—

3121 the holder of the share, or

3122 |f the share has two or more joint holders, whichever of them 1s named first in
the register of members or

3123 f the holder is no longer entitied to the share by reason of death or
bankruptcy, or otherwise by operation of law, the fransmittee

No interest on distributions

321

The company may not pay interest on any dividend or other sum payable in respect
of a share unless otherwise provided by-—

3211 the terms on which the share was 1ssued, or

3212 the provisions of another agreement between the holder of that share and
the company

Unclaimed distributions



331

332

333

All dividends or other sums which are—
3311 payable inrespect of shares, and

3312 unclamed after having been declared or become payable, may be
invested or otherwise made use of by the directors for the benefit of the company
untl claimed

The payment of ony such dividend or other sum into o separate account does not
make the company ¢ trustee in respect of it

li—

3331 iwelve years have passed from the date on which a dividend or other sum
became due for payment, and

3332 the distnbution recipient has not claimed it, the distibution recipient is no
longer entitled to that dividend or other sum and it ceases to remain owing by the
company

34. Non-cash dishibutions

341

342

Subject to the terms of issue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of o
dwvidend or other distnbution payable in respect of a share by transfermng non-cash
assets of equivalent value (Including, without imitation, shares or other secunties in
any company)

For the purposes of paying a non-cash distributton, the directors may moke whatever
arangements they think fit, iIncluding, where any difficulty anses regarding the
distnbuton—

3421 fixing the value of any assets,

3422 paying cash to any distnbution recipent on the basis of that value in order to
adjust the nghts of recipients, and

3423 vesling any assefs in trustees

35. Waiver of distributions

351

Distnbution recipients may waive therr entitiement to a dividend or other distnbution

payable in respect of a share by giving the company notice in writing to that effect,
but If—

3511 the share has more than one holder, or

3512 more than one persen s enhitled to the share, whether by reason of the death
or bankruptey of one or more joint holders, or otherwise, the notice 1s not effective
unless it 15 expressed to be given, and signed, by cll the holders or persons otherwise
entiled to the share

CAPITALISATION OF PROFITS




34. Authorlty to capitalise and appropriation of capitalised sums

361

362

363

364

365

Subject to the articles the directors may, If they are so authorsed by an erdinary
resolution—

3611 decide to copitalise any profits of the company (whether or not they are
avallable for distnbbuhon) which are not required for paying a preferenhal dividend, or
any sum standing to the credit of the company’s share premium account or capital
redemption reserve, and

3612 oppropnate any sum which they so decide to capitalise {a "capitalised sum”)
to the persons who would have been entitled to it If it were distnbuted by way of
dividend {the "persons entitled”) and in the same proportions

Capitalised sums must be appllied—
3621 on behalf of the persons entifled, and
3622 nthe same propoerhions as a dividend would have been distnbuted to them

Any capitalised sum may be applied in paying up new shares of a nominal amount
equal to the capitalised sum which are then allotted credited as fully paid to the
persons enhtled or as they may direct

A capitalised sum which was appropnated from profits avalable for distnbution may
be applied In paying up new debentures of the company which are then allotted
credited os fully paid to the persons entifled or as they may direct

Subject to the articles the directors may—

34651 apply capitalised sums in accordance with paragraphs (3) and (4) partly in
one way and partly in another,

3652 moake such amangements as they think fit to deal with shares or debentures
becoming distibutable in fractions under this article (including the i1ssuing of fractional
certificates or the making of cash payments), and

3653 authornse any person to enter into an agreement with the company on behalf
of dll the persons entifled which s binding on them in respect of the allotment of
shares and debentures to them under this arhicle




37.

38.

39.

PART 4
DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

371

372

373

374

375

A person 1s able to exercise the nght to speak at a general meeting when that person
15 1IN g position to communicate {o all those attending the meeting, dunng the
meeting, any mformation 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 meetng when—

3721 that person s able to vote, duning the meeting, on resolutions put to the vote
at the meeting, and

3722 that person's vote can be taken into account In determining whether or not
such resclutions are passed at the same time as the votes of all the other persons
attending the meeting

The directors may make whatever arangements they consider appropnate to enable |
those attending a general meeting to exercise their ights to speak or vote atit

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

Two of more persons who are not In the same place as each ofther attend a general
meehng if their cireumstances are such that if they have [or were to have) nghts to
speck and vote at that meeting, they are {or would be) able to exercise them

Quorum for general meetings

381

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

Chairing general meetings

371

392

If the directors have appointed a chawman, the charman shall chair general
meehngs If present and willing to do so

If the directors have not appointed a charman, or if the charrman s unwilling to charr
the meeting or 15 not present withuin ten minutes of the time at which a meehng was
due to start—

3921 the directors present, or

3922 {f no directors are present), the meeting, must appoint a director or
snareholder 1o char the meeting, and the apponiment of the chairman of the
meehng must be the first business of the meeting




40.

41.

393

The person channg a meehng In accordance with this article is referred to as “the
charman of the meeting”

Attendance and speaking by directors and non-shareholders

401

402

Directors may attend and speck at general meetings, whether or not they are
shareholders

The charman of the meeting may permit other persons who are not—

4021 shareholders of the company. or

4022 otherwise entitled fo exercise the nghts of shareholders in relation to general
meetngs, to attend and speak at a general meeting

Adjournment

41 2

413

415

416

If the persons attending a general meeting within half an hour of the time at which
the meeting was due to start do not constitute a quorum, orif dunng a meeting o
guorum cedses to be present, the charman of the meeting must adjourn it

The charman of the meehng may adjourn a general meeting at which a quorum is
present if—

4121 the meehng consents to an adjournment, or

4122 1t appears to the charman 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 charman of the meeting must—

41 41 either specify the time and place to whuch it 1s adjourned or state that it is to
continue at a me and place to be fixed by the directors, and

41 42 have regard fo any drections as to the time and place of any adjournment
which have been given by the meeting

If the continuation of an adjourned meeting is 1o take place more than 14 days ofter
it was adjourned. the company must give at least 7 clear days' notice of 1t {that s,
excluding the day of the adjourned meeting and the day on which the nohce Is
given)—

4151 ftothe same persons to whom notice of the company's general meetings is
requrred to be given, and

41 52 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 fransacled at the meeting if the adjournment had not taken
place



42.

43.

44,

45,

VOTING AT GENERAL MEETINGS

Voting: generatl

421

Aresolution put to the vote of a general meeting must be decided on a show of
hands unless a poltis duly demanded in accordance with the articles

Errors and disputes

431

432

No objection may be raised to the qualification of any person voting at a general
meehng except at the meehng or adiourned meefing at which the vote objected to
15 tendered, and every vote not disallowed ot the meeting 15 vahd

Any such objection must be referred to the charman of the meeting, whose decision
1s final

Poll votes

441

442

443

444

A pell on a resolution may be demanded—
44 11 inodvance of the general meeting where 1t is fo be put to the vote, or

441 2 at a genercl meetng, 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 may be demanded by—

4421 the charman of the meehng,

4422 the dwectors,

4423 two or more persons having the nght to vote on the resolution, or

4424 a person or persons representing not less than one tenth of the total voting
nghts of all the shareholders having the naght to vote on the resolution

A demand for a poll may be withdrawn if—
4431 the poll has not yet been taken, and
4432 the charman of the meeting consents to the wathdrawal

Polls must be taken immediatety and in such manner as the charman of the meeting
directs

Content of proxy notices



46,

47.

451

452

453

454

Proxies may only validly be appointed by a notice in wnting (a “proxy nohce”)
which—
4511 states the name and address of the shareholder appointing the proxy.

4512 dentifies the person agppointed to be that shareholder's proxy and the
generdl meeting in relation to which that person s apponted,

4513 5ss1gned by or on behdalf of the shareholder appointing the proxy, oris
authenhcated in such manner as the directors may defermine, and

451 4 15 delivered fo the company in accordance with the arhicles and any
instructions contained in the notice of the general meeting to which they relate

The company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them is to vote (or that the
proxy Is o abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, It must be freated as—

4541 allowing the person appointed under it as a proxy discretion as to how to
vote on any ancilary or procedural resolutions put to the meefing, and

45 42 appoinhng that person as a proxy in relation to any adjournment of the
general meeting to which it relates as well as the meeting itself

Delivery of proxy notices

451

462

463

46 4

A person who 15 enhitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meehng remains so entitled in respect of that meetng or any
adjournment of it, even though a vahd proxy notice has been delivered to the
company by of on behalf of that persen

An appointment under o proxy notice may be revoked by delivenng to the company
a notice in wnhng 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 s delivered before the
start of the meeting or adjourned meehng to which it relates

If @ proxy notice 1s not executed by the person appointing the proxy, It must be
accompanied by wniten evidence of the authonty of the person who executed it to
execute It on the appointor's behalf

Amendments to resolutions

471

An ordinary resolution to be proposed at a general meetng may be amended by
ordinary resoluhon i—

4711 notice of the proposed amendment 1s given fo the company in wrhng by a
person enfifled to vote at the general meeting at which i1 1s to be proposed not less




48.

49.

47 2

47 3

than 48 hours before the meeting 1s to take place (or such loter hme as the charrman
of the meehng may determineg), and

47 1 2the proposed amendment does not, in the reasonable opinion of the charman
of the meehng, matenally alter the scope of the resolution

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

4721 the charman of the meeting proposes the amendment at the general
meehng at which the resclution is to be proposed, and

47 22 the amendment does not go beyond what s necessary to correct o
grammathcal or other non-substantive error in the resolution

If the charrman of the meeting, acting in good faith, wrongly decides that an
amendment te a resolution 1s out of order, the chairman's error does not iInvaldate
the vote on that resolution

PART 5

ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

481

48 2

483

Subject to the arhicles, anything sent or suppled by or to the company under the
arhicles may be sent or supphed in any way in which the Companies Act 2004
provides for documents or information which are authonsed or required by any
proviston of that Act to be sent or supplied by or to the company

Subject to the arlicles, any notice or document to be sent or supplied 1o a director In
connection with the taking of decisions by directors may also be sent or supplied by
the means by which that director has asked to be sent or supplied with such notices
or documents for the hme being

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

Company seals

4% 1
49 2

49 3

49 4

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 1t
1s afiixed to a document, the document must also be signed by at least one
authorised person in the presence of a witness who attests the signature

For the purposes of this article, an authonsed person 15—




50. No right to inspect accounts and other records

501

49 41 any director of the company,
49 42 the company secretary (if any), or

49 43 any person authonsed by the drectors for the purpose of sigrning documents
to which the common seal s applied

Except as provided by law or authonsed by the directors or an ordinary resolution of
the company, no person 1s entifled to inspect any of the company's accounhng or
other records or documents merely by virtue of being a shareholder

51. Provision for employees on cessation of business

511

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

DIRECTORS' INDEMNITY AND INSURANCE

52, Indemnity

521

522

Subject to paragraph {2}. a relevant director of the company or an associated
company may be indemnified out of the company's assets against—

5211 any hability ncurred by that director in connection with any neghgence,
defaull, breach of duty or breach of trust in relation to the company or an associated
company,

5212 anyhability ncurred by that director in connection with the activities of the
company or an associated company in ifs capacity as a frustee of an occupational
pension scheme (as defined in section 235(4) of the Companies Act 2006),

5213 any other hability incurred by that director as an officer of the company or an
associated company

This arficle does not authonse any indemnity which would be prohibited or rendered
void by any provision of the Comparies Acts or by any cther provision of law



523 In this article—

5231 companies are associated If one 15 o subsidiary of the other or both are
subsidianes of the same body corporate, and

5232 arelevant drector" means any director or former director of the company or
an associated company

53. Insurance

531 The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant director in respect of any relevant loss

532 In this arhicle—

5321 a‘relevant director” means any director or former director of the company or
an asscciated company,

53212 a“relevant loss" means any loss or lability which has been or may be incurred
by arelevant director in connechon with that director's duties or powers in relation to
the company, any associated company or any pension fund or employees' share
scheme of the company or associated company, and

5323 companies are associated If one 1s @ subsidiary of the other or both are
subsidianes of the same body corporate



