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PART 1 - Model Articles, objects and limitation of liability
1 Model Articles

11 None of the ariicles contained in any of the schedules to the Companies {Model Articles)
Regulations 2008 shall apply to the Company

12 (a) The object of the Company 1s to carry on business as a general commercial
company for the purpose of promoting the success welfare and prospenty of the
Ascot Races which conditton shall be deemed satsfied by a resolution of the

board of directors of the Company made tn accordance with the Articles

. {b) To the extent that any of the following are not included in clause 1 2{a) the
Company shall have the following powers provided that the exercise of any such
powers are for the purpose of promoting the success welfare and prospenty of
the Ascot Races which condition shall be deemed satisfied by a resolution of the
hoard of directors of the Company made in accordance with the Articles

t@)(1) to carry on with a view to profit any business or ather actvily either alone«------ {Formam Bullets and Numbering

or indirectly through a company owned and controlled by the Company
or m partnerstup or through any other form of jont venture,

{b)}{2) _to provide and pay for stakes and prizes for the Ascot Races,

(c}{3) to maintain reparr improve add to or alter any buildings stands rooms
offices enclosures approaches conveniences gates fences or other
property vested in the Company or to provide or erect new builldings
stands rcoms offices enclosures approaches conveniences gates fences
or other things deemed necessary or convenient for use in connection
with the Ascot Races,

. (d){4) 1o purchase or otherwise acquire any real or personal property,

(0)}5) to form and provide reserve or contingency funds to meet any
unforeseen accident or emergency or for any other purpose which may
be deemed advisable with power to apply such funds or any part thereof
in accordance with these objects,

' {AB)__to use income or any other funds available to the Company in any other
manner which in the opinion of the Company wll be calcutated to

promote the success welfare or prospenty of the Ascot Races,

| (9)(7)__to make any articles or byetaws with reference to the admission of
visitors and other persons to the Ascot Race Course or any stands
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buildings or premises for the ime being used in connection therewath ar
to any of the premises for the time being vested in the Company or
othermse with reference to the use or enjoyment of any of the sad
premises and to fix and determmne the prices to be from time to time
charged for the admission of visitors or other persons to the Ascot Race
Course or any stands buifdings or premises for the time being used in
connection therewith or to any of the premises for the time being vested
in the Company or otherwise for the use and enjoyment of any of the
sad premises,

(8) to sell or to exchange for other lands builldings or hereditaments situate
adjoining or near to the Ascot Race Course and which it may be thought
desirable to acquire lands buildings hereditaments and premises for the
ttme being vested in the Company and which in the opinion of the
Company may not be required for the promotion of the success welfare
and prospenty of the Ascot Races,

9) to undertake any project for the development or redevelopment of the
Ascot Race Course or any of its amenities (including the provision of
hotel accommadation) either directly or through any company or entity
wholly or partly owned by the Company,

$(19) to carry on the business of a holding company and {o acquire bys ----- {Formatted Bullets and Numbering

purchase, exchange, subscnption or othermse and to hold the whole or
any part of the secunties in any companres for the time being engaged,
concemed or interested in any industry, trade or business and to
promote the beneficial co-operation of any such companies as well with
one another as with the Company and to exercise in respect of such
investments and holdings all the nghts, powers and privileges of
ownership,

tk}{11) to purchase, take on lease or by other means acquire any freehold,
leasehold or other property for any estate or interest whatever and any
nghts, prvilege or easements over or in respect of any property and any
buildings, workrooms, shops, warehouses, farms, daines, factones, mills,
works, machinery, engines, motors, roling stock, plant, bve and dead
stock or things and any real or personal property or nghts whatsoever
which may be necessary for or may be conveniently used with or may
enhance the value of any other property of the Company,
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t){12) _save as provided below to borrow or raise or secure the payment of
money in any manner on any terms (including wth or without giving
secunty and whether or not on a non-recourse basis and so that no
lender shall be concerned as to the amount purpose or application of any
such loan) whatsoever, whether alone or jointly and/or severally wath any
other person or persons and to enler into agreements for the hedging of
interest rates under loan agreements and to secure any debt, obligation
or hlability whatsoever by mortgages of or charges upon all or any part of
the undertaking, real and personal property, assets, nghts and revenues
{present or future) and uncalled capial of the Company, to create and
1ssue at par or at a premum or discount, and for such consideration and
with and subject to such nghts, powers, pnvileges and condiions as may
be thought fit, debentures, debenture stock or other secunties of any
description either permanent or redeemable or repayable, for the
purposes of or in connection with the borrowing or raising of moneys by
the Company to become a member of any bullding sociely, and also as
secunty for the performance of any contracts or any obligations of the
Company or of its cuslomers or other persons or corporations having
dealings with the Company, or in whose businesses or undertakings the
Company I1s interested, whether directly or indirectly,

tm){13) to receive money on deposit or loan upon such terms as the Company
may approve,

{M{14)_to lend and advance money or give credit or financial accommodation In
any manner on any terms, whether with or wathout interest and whether
or not supported by guarantee and/or secunty, to any person or
company, ncluding but not imited to any company which 1s for the time
being the holding company or a subsidiary {both as defined by s 1159 of
the Act) of the Company or of the Company’'s holding company or 1s
controlled by the same persons as control the Company {or any holding
company of the Company) or 13 otherwise associated with the Company
n business or engaged wath it In any enterpnse, transaction or venture
and to the extent that the same s permitted by law, to gwe financial
assistance by any means for the purpose of acquisition of shares in the
Company or the Company's holding company for the ime being,

te}15) to mvest and deal with the moneys of the Company Iin such manner as
the Company may from time to time decide and to hold or otherwise deal
with any investments made,
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{P)16) save as provided below to enter into any guarantee, bond, contract of
indemnity, suretyshup or joint obligation and otherwise give secunty or
become responsible for the performance of any obligations or the
discharge of any habiliies by any person or company in any manner on
any terms whatsoever, whether alone or joinily and/or severally with any
other company or companies and whether with or wathout the Company
receiving any constderation or advantage and whether or not n
furtherance of the attainment of any other object of the Company,

fa}{17) save as provided below to guarantee, support or secure by personal
covenant or by mortgaging or charging all or any part of the undertaking,
real and personal property, assets and revenues {present and fulure)
and uncalled capital of the Company, or by both such methods, or in any
other manner any debts, obligations or secunties whatsoever, including
{without himitatwon) those of any Company which s for the time being the
holding company or & subsidiary (both as defined by s 1159 of the Act) of
the Company or of the Company’s holding company or 1s controlled by
the same persons as control the Company (or any holding company of
the Company) or 1s otherwise associated with the Company m business
or engaged with it in any enterprise, transaction or venture,

(1{18)_to grant penswons, allowances, gratutties and bonuses to officers, ex-
officers, employees or ex-employees of the Company or its predecessors
m business or the dependanis ar connections of such persons, to
establish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-contributory) with a view
to providing pensions or other benefils for any such persons, their
dependants or connections, to make payments towards insurance
including nsurance for any Director, officer or auditor against any liabihty
as 1s referred to in 55 232-235 of the Act and to support or subscnbe to
any chanty funds or institutons, the support of which may, in the opimion
of the Directors, be calculated directly or indirectly to benefit the
Company or its employees, and to institute or maintain any club or other
eslablishment or profit shanng scheme calculated to advance the
interests of the Company or its officers or employees,

(s)}{19)_to draw, make, accept, endorse, negohate, discount and execute
premissory notes, bills of exchange and other negotiable instruments,

$#20} 1o enter inlo any parinersiip or jont venlure arrangement or
arrangement for shanng profits, umion of nterests or co-cperation n
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camying on any business within the objects of the Company with any
other company, and {o acquire and hold, sell, deal with or dispose of
shares, stock or secunlies of any such company, and to guarantee the
contracts or habiities of, or the payment of the dvidends, interest or
capital of any shares, stock or secunties of and to subsidise or othermse
assist any such company,

fwi(21) to enter into any partnership or joint venture arrangement or
arrangement for shanng profits, unton of interests or co-operation n
carrying on any business within the cbjects of the Company with any firm
or individual, and to guarantee the contracts or liabilibes of such firm or
indvidual, and to subsidise or otherwise assist any such firm or
individual,

{){22) to establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of
all or any of the assets and liabiities cof the Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly
the objects or interests of the Company and to acquire and ho!d or
dispose of shares, stock or secunbes of and guarantee the payment of
the dividends, interest or capital of any shares, stock or secunfies 1ssued
by or any other obligations of any such company,

{w){23) to enter into any arrangements with any govemnment or authonty
{supreme, municipal, local or otherwise) that may seem conducive 1o the
attainment of the Company’s objects or any of them, and to obtam from
any such government or authonty any charters, decrees, nghts,
pnvileges or concessions which the Company may think desirable and to
carry out, exercise, and comply with any such charters, decrees, nghts,
pnvieges, and concessions,

{x3}(24)_to amalgamate with any other company, whether by sale or purchase (for
fully or partly paid-up shares or otherwse) of the undertaking, subject to
the habihiles of this or any such other company with or without winding
up, or by sale or purchase (for fully or partly paid-up shares or otherwise}
of all or any controlling interest in the shares or stock of this or any such
company, or by partnership, or any amangement of the nature of
partnership, or in any other manner,

{y}(25)_to control, manage, finance, subsidise, co-ordinate or otherwmise assist
any company or compantes m which the Company has a direct or
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indirect financial interest, to provide secretanal, admiristrative, techmecal,
commercial and other seniices and facilities of all kinds for any such
company or companes and to make payments for any reason and any
other arrangements which may seem desirable with respect 1o any
business or operations of or generally with respect to any such company
or companies,

(2}{26)_to distribute among the members in specie any property of the Company,
or any proceeds of sale or disposal of any property of the Company, but
50 that no distrbution amounting to a reduction of capital be made
except with the sanction {if any) for the time being required by law;

(2a)}{27}to sell or othermse dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such
consideration as the Company may think fit, and in particular for shares,
debentures, or secunties of any Company purchasing the same,

(bb}{(28}to pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract wath any
persen, firm or Company to pay the same, and to pay commissions to
brokers and others for underwnting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the Company,

{es3(29}to do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or
in conjunction with others, and either by or through agents, trustees,
subcontractors or otherwise,

(30}  to do all such things as are incidental or conducive to the above objects
or any of them,

provided that notwithstanding any provision in these Articles to the contrary, the
Company shall not have the power to encumber in any way any tand or hereditaments or
any nghts of whatsoever description belonging to The Crown Estate without first
obtaining the wnitten consent of The Crown Estate on behalf of Her Majesty

And it1s hereby declared that in the construction of this clause the word ‘company’ except
where used in reference to the Company shall be deemed to include any person or
partnership or other body of persons, whether incorporated or unincorporated, and
whether domiciled in Great Bntain or elsewhere, and that the objects specified mn the
different paragraphs of this clause shall, except where otherwse expressed not be in any
way limited by reference to any other paragraph or the name of the Company, but may
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be carried out n as full and ample a manner and shall be construed In as wide a sense

as if each of such paragraphs defined the objects of a separate, distinct and independent
company

2 Liabillty of members

The liability of each member 1s imited to the amount, if any, unpaid on the Shares held by fum

PART 2 - Directors

Directors’ powers and responsibilities

3 Directors” general authority

Subject to these 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

4 Members' reserve power

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

42 No such specral resolution invalidates anyttung which the Directors have done before the
passing of the resolution

5 Directors may delegate

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

(a)
()
(c)
(d}
(e}

to such person or committee,

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

in relation to such matters or terntanes, and

on such terms and conditions,

as they think fit

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

53 The Directors may revoke any delegation in whole or in part, or alter its terms and
conditions
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Committees

61

62

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 these Artrcles which
govern the taking of decisions by Directors

The Directors may make rules of procedure for all or any commitiees, which prevail over
rules denved from these Articles if they are not consistent with them

Declision-making by Directors

Directors to take decislons collectively

71

72

The general rule about decision-mak:ng by Cirectors 1s that any decision of the Directors
must be either a majonty decision at a meeting or a decision taken in accordance with
Article 16

If
{a) the Company has only cne Director, and
{b) no provision of the Articles requires it to have more 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

Calling a Directors’ meeting

81

a2

83

84

Any Director may call a Directors’ meeting  If the Company has a company secretary, he
must call a Directors’ meeting f a Director so requests

A Directors’ meeting 1s called by giving notice of the meeting to the Directors
Notice of any Directors’ meeting must include

(a) an agenda,

(b} its proposed date and iime,

(c} where it 15 to take place, and

(d) if it 15 anticipated that Direclors participating in the meeting will not be in the
same place, how it 1s proposed that they should communicate with each other
dunrg the meeting

Notice of a Directors’ meeting must be given to each Director, but need not be in Wnting
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10

1"

85

Notice of a Directors’ meeting need not be given to Directors who wawve therr entittement
to notice of that meeting Where such a waiver 15 given, whether before or after the
meeting, that dees not affect the validity of the meeting, or of any business conducted at
|

Particlpation in Directors’ meetings

91

92

93

Subject to these Articles, Directors participate n a Directors’ meeting, or part of a
Directors’ meeting, when

{a) the meeting has been called and takes place in accordance with these Arlicles,
and
{b) they can each communicate to the others any information or optnions they have

on any particutar item of the business of the meeting

In determining whether Directors are participating in a Directors’ meeting, tt 1s irrelevant
where any Director 1s or how he communicates with the other Directors

"If all the Directors participating in a meeting are not in the same place, they may decide
that the meeting is to be treated as taking place wherever any of them is

Quorum for Directors’ meetings

101

102

At a Directors’ meeting, unless a gquorum Is participating, no proposal Is to be voted on,
except a proposal to calt another meeting

The quorum for Directors” meetings may be fixed from time to tme by a decision of the
Directars  Unless otherwise fixed it 1s two and, subject to an ordinary resclution to vary i,
must never be less than two

Meetings where total number of Directors tess than quorum

111

This Article applies where the total number of Directors for the time being 1s less than the
quorum for Directors’ meetings

If there 15 enly one Director, he may appoint sufficient Directors to make up a quorum or
call a general meeting to do so

If there 1s more than ane Director

" Intended for adminstrabve convenience only and not to be taken as having any beanng on the Company’s residence for tax

purpeses
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12

13

14

(a} a Diectors’ meeting may take place, if it 1s called in accordance with these
Articles and at least two Directors pariicipate in it, with a view to appointing
sufficient Directors to make up a quorum or calling a general meeting to do so,
and

(b) if a Directors' meeting 1s called but only one Director attends at the appointed
date and time to partictpate in it, he may appoint sufficient Directors to make up a
quorum or call a general meeting te do so

if the Company has fewer than two Directors and the Director (if any) s unable or
unwilling to appoint sufficient Directors to make up a quarum or to call a general meeting
to do so, then two or more members may call a general meeting {or instruct the company
secretary {if any) to do so) for the purpose of appointing one or more Duectors

Chairing Directors’ meetings

121

122

123

124

The Directors may appoint one of thew number to char ther meetings The person so
appointed for the time being 1s known as the Chairman

The Dwectors may appoint other Direclors as depuly or assistant chairmen to chair
Directors’ meetings in the Chairman’s absence

The Directors may terminate the appointment of the Chairman, deputy or assistant at any
time

If nesther the Chairman nor his deputy or assistant has participated in a meeting within
ten minutes of the tme at which it was to start, the participating Directors must appoint
one of themselves to chair it

Voting at Directors’ meetings general rutes

131

132

Subject to these Articles and in particular Article 19 3, a decision s taken at a Directors’
meeting by a majonty of the votes of the participating Directors although no resolution
may be carned unless all of the Trustee Direclors (either personally or by way of proxy or

by appointing an alternate Trustee Director) vote in favour of the resolution

Subject to these Articles, each Director participating in a Directors’ meeting has one vote

Chalrman’s casting vote at Directors’ meetings

141

If the numbers of votes for and against a proposal are equal, the Charman or other
Directar chainng the meeting shall not have a casting vote
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15

16

17

18

142  Arucle 14 1 does not apply ff, in accordance with these Aricles, the Chairman or other
Director 13 not to be counted as participating in the decision-making process for quorum
or voling purposes

Alternates voting at Directors’ meetings

A Director who 1s also an Alternate has an additional vole on behalf of each Appomtor who is
151  not participating in a Directors’ meeting, and

152  would have been entilled ta vote if he were partictipating m it

Proposing Directors’ written resolutions

161  Any Dwector may prapose a Directors’ wniten resalutian

16 2 If the Company has a company secretary, he must propose a Directors’ written resolution
if a Director so requests

163 A Directors’ wnitten resolution 1s proposed by giving notice of the proposed resolution to
the Directors

16 4  Notice of a proposed Directors' written resolution must indicate
{a) the proposed resolution, and
(b} the time by which it 1s proposed that the Directors should adopt it

165 Notice of a proposed Directors' wrnitten resolution must be given in Wnting to each
Director

Adoption of Directors’ written resolutions

171 A proposed Directors’ written resolution 1s adopted when all the Directors who would
have been entitled to vote on the resolution at a Directors’ meeting have signed one or
more copies of it, provided that they would have formed a quorum at such a meeting

172 Itis mmaterial whether any Director signs the resolution before or after the tme by which
the notice proposed that it should be adopted

173 Once a Directors’ wntten resolution has been adopted, it shall take effect as if it had been
a decision taken at a Directors’ meeting in accordance with these Articles

Directors’ discretion to make further rules

Subject to these 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
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Oirectors’ conflicts of interast
19 Non-transactional conflicts

191  Subject to Article 13 7, a Director must avoid any situation in which he has, or ¢an have,
a direct or indirect interest that conflicts, or possibly may conflict, wath the interests of the
Company, including situations which invelve the exploitation of property, information or
opportunities regardiess of whether or not the Company could have exploited such
circumstances or whether the Director has, n fact, exploited such circumstances {a
‘Conflict)

192  The Directors are hereby empowered for the purposes of s175 of the Act to authonse any
Conflict that may anse and to amend or vary any such authonsation Such authonsation
shall be given by board resolution made in accordance with these Articles

193 A Directors’ meeting called for the purpose of passing a resolutien under Article 19 2
shall only be valid and the cansequent resolutions effective if

(a) any requirement as to the quorum at the Directors’ meeting at which the matter is
considered 1s met without counting the Director in question, and

(b} the matter was agreed to without his voting or would have been agreed to if his
vole had not been counted

194  Any authorisation of a Conflict under this Article may (whether at the time of giving the
authonsation or subsequently)

(a) extend to any actual or potential Conflict which may reasonably be expected to
anse out of the matter so authonsed,

{b} be subject to such terms and for such duration, or impose such lmits or
conditions, as the Directors may determine,

{c) be terminated or vaned by the Directors at any time but so that any such
termination or variation shall not affect anything done by the Director prior to
such termination or vanation in accordance with the terms of the authorisation

195  Where the Directors authonse a Conflict

{a) the Director will be obliged to conduct himself in accordance with any terms
imposed by the Directors in relation to the Conflict,
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() the Director will not infringe any duty he owes to the Company by virtue of ss171-
177 of the Act provided he acts in accordance with such terms, kmits and
condiions as the Directors impose in respect of its authonsation

196  Where the Directors authonse a Conflict they may provide, without hmitation (whether at
the time of giving the authonsation or subsequently) that the Director

{a) 15 excluded from discussions (whether al Directors’ meetings or otherwise)
related to the Conflict,

(b) 18 not given any documents or other information relating ta the Conflict,

(c) may or may nol vote {or may or may not be counted m the quorum) at any future
Directors’ meeting in relation to any resolution relating to the Conflict

187  The duty m Articte 19 1 will not be breached if

{a) the circumstances gnving nse to the Conflict or possible Conflict cannot
reasonably be regarded as likely to result in a conflict of interest between the
Director and the Company,

(b) the specific Conflict 1s authonsed by the Directors in accordance with this Article
or by ordinary resalution,

(c) the Conflict exclusively relates to the Director's status as a director of, or to his
other interests in, any member of its Group, or

{d) the Conflict exclusively relates to the Director acting in a professional capacity for
the Company or any member of its Group, whether or not he 1s remunerated for
it

198  Without prejudice to any equitable principle or rule of law which may excuse or release
the Director from disclosing information in circumstances where disclosure may otherwise
be required under these Aricles, in authonsing a Confiict the Directors may decide
(whether at the uime of giving the authonsation or subsequently) that if a Drrector has
obtained any information through his mvolvement in the Conflict, otherwise than through
his position as a Director and in respect of which he owes a duty of confidentiality to
another person, the Director s under na obligation to

(a) disclose such informatien to any Director or ather officer or employee of the
Company, or

(b) use or apply any such information in performing his duties as a Director,
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20

199

1910

1911

1912

where to do so would amount to a breach of that confidence

Subject to Articles 19 3 to 19 6, a Director with a Conflict shall continue to be entitied to
receive notice of, attend, count towards the quorum of and vote at all Directors’ meetings
He may take such addittonal steps as may be necessary or desirable for the purpose of
managing such Conflict, including but not imited to

{a) absenting himself from any Directors’ meetings at which the relevant situation 1s
considered, and

{b) not reviewing documentation or information made available to Directors generally
n relation to the Confliict and/or arranging for such documents or information to
be reviewed by a professional adviser to ascertain the extent to which it might be
appropriate for him to have access to such documentation or information

A Director shall not be required to account to the Company for any profit, remuneration or
other berefit he denves from or in connection with a relationship involving a Conflict
which has been duly authonsed by the Directors or the Company in general meeting and
no contract 1s liable to be voided on such grounds

A Director 1s required to disclose to the Directors all Conflicts of which he I1s aware upon
his appontment as a Director as well as any changes to such Conflicts as soon as he
becomes aware of them A notfication to the Directors made in accordance with 5184
(declaration by way of writen nolice) or $185 (general notice) of the Act is deemed
adequate disclosure for the purposes of these Articles

The Directors shall maintain a register of all Directors’ Confiicts The Directors shall also
nstitute procedures for the ongoing dentfication and disposal of Conflicts in such a
manner as they deem appropnate

Transactional conflicts

201

If a Director 15 In any way, drrectly or indirectly, interested in an actual or proposed
transaction or arrangement with the Company or any member of its Group, he must,
subject to Article 20 2, declare the nature and extent of that interest to the other
Durectors  Prowvided that such obligation shall not be breached if

(a) the situation cannot reasonably be regarded as likely to result in a conflict of
interest between the Cirector and the Company, or

(b) the interest excluswvely relates to the Director's status as a director of, or to his
other interests in, any member of its Group
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21

202

203

Subject to Article 203, f a Direclors’ meeting, or part of a Directers’ meeting, 1s
concemed with such an actual or proposed transaction or arrangement and a Director
has declared his interest he is not to be counted as participating in that meeting, or part

of a meeting, for quorum or voting purposes

A Director who makes such a declaration is to be counted as participating in a decision at
a Directors’ meeting, or part of a Dwectors' meeting, relating to it for quorum and voting
purposes if

{a) his co-Directors present at such meeting approve his continued participation (and
for these purposes the provisions of Article 19 3 mutatis mutandss shall apply),

(b) the Company by ordinary resolutton disapplies the provisions of these Articles
which would otherwise prevent a Director from betng counted as participating in,
or voling at, a Directors’ meeting, or

) the Owector's mterest anses from

(1) a guarantee giwven, or to be given, by or to a Director In respect of an
obligation incurred by or on behalf of the Company or any member of its
Group, or

(2) arrangements pursuant to which benefits are made avalable to
employees and Dwectors or former employees and Directors of the
Company or any of its subsidianes which do not provide special benefits
for Directors or former Directors

Administration of Conflicts

211

212

213

Subject to Article 21 2, if a question anses at a Directors’ meeting or of a committee of
Directors as to the rnight 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 1s to be finat and conclusive

If any question as to the right to participate in the meeting (or part of the meeting) should
anse n respect of the Chairman, the question is to be decided by a decision of the
Directors at that meeling, for which purpose the Chaiman 1s not to be counted as
participating in the meeting {or that part of the meeting} for voting or quorum purposes

For the purposes of these Articles
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23

(a) the interests of a Director shall be determined in accordance with s5820-826 of
the Act and include the interests of a person who 1s Connected with a Director,
and

(b} the interests of an Altenate include such of the interests of his Appointor of
which the Alternate 1s aware

Appointment of Directors

Methods of appointing Directors

221

222

223

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

(a) by ordinary resofution,

{b) by notice in wniting to the Directors signed by the holders of the majorty of the
Shares accompanied by a signed statement of the Direclor that he 1s willing to
act as a Director, or

(c) by a decision of the Directors

In any case where, as a result of death, the Company has no members and no Directors,
the personal representatives of the last member to have died shall have the nght, by
notice In Writing, to appoint a person to be a Director

For the purposes of Arlicle 22 2, where two or more members die 1n crrcumstances
rendenng it uncertain who was the last to die, the younger member is deemed to have
survived the older member

Termination of Director's appointment

A person ceases to be a Director as soon as

231

232

233

234

he ceases to be a Director by virtue of any provision of the Act or (s prohibited from being
a Director by law;

he I1s convicted of a criminal offence (other than a road traffic offence not punishable by a
custodial sentence) and the Directors resolve that hus office be vacated,

a Bankruptcy order is made against him,

a compasition is made with his creditors generally in satisfaction of his debts,

document number LNQQ106263-EU-55268491 18




235

a regisiered medical practitioner who s treating him gives a wniten opinion to the
Company siating that he has become physically or mentally incapable of acting as a
Director and may remain so for more than three months,

236 by reason of his mental health, a court makes an order which wholly or parlly prevents
fum from personally exercising any powers or nghls wimch he would otherwise have,

237 notification 1s received by the Company from the Director that he 1s resigning or retinng
from coffice as Director, and such notice of resignaton or retirement has taken effect in
accordance with its terms,

238 a notice n writing signed by the holders of the majonty of the Shares stating that he be
removed from office 1s given to the Company,

239  aresolution to that effect 1s signed by all the other Directors, or

2310 being a2 Trustee Director he ceases to be a Trustee

24 Directors’ remuneration

24t A Director may undertake any services for the Company that he decides

242 A Dwector 1s enttled to such remuneration as the Ovectors determune
{a) for his services to the Company as a Director, and
(b) for any other service which he undertakes for the Company,
provided that in the case of the Trustee Directors any remuneration from the Company or
any of its subsidianes or assocrated companies is subject to the restnctions in the Ascot
Authonty Act 1913 and the two supplemental court orders goveming remuneration by
Morntt LJ dated 22 Apnl 1994 and by Master Dyson dated 19 July 1994 both under
reference Ch1993 B 7664

243  Subject to these Articles, a Direcior's remuneration may take any form, and include any
amangements m connection with the payment of a pension, allowance or gratuity, or any
death, sickness or disability benefits, to or in respect of him

244  Unless the Directors decide otherwse

(@) Drrectors’ remuneration accrues from day to day, and

(b) Directors are not accountable to the Company for any remuneration which they
receive as Directors or other officers ¢r employees of the Company or any
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25

26

27

member of its Group aor of any other body corporate in which the Company I1s
interested

Directors’ expenses

The Company may pay any reasonable expenses which the Directors propery incur in
conneclion with their attendance at

251  meetings of Directors or committees of Directors,
252  general meetings, or

253 separate meetings of the holders of any class of Shares or of debentures of the
Company, or otherwise in connection with the exercise of their powers and the discharge
of therr responsibilities in relation to the Company

Alternates
Appolntment and removal of Alternates

261  Any Director (the ‘Appointor’) may appoint as an Altemate any Director, or any person
approved by resolution of the Directors, to

(a) exercise his powers, and
(b) carry out his responsibilities,
n relation to the taking of decisions by the Directors in his absence
262  ATrustee Director may appont no Alternate Director other than another Trustee Director

263 Any appointment or removal of an Alternate must be effected by notice in Wrting to the
Company signed by the Appaintor, or in any other manner approved by the Directors

26 4 The notice must
{a) identify the proposed Alternate, and

(b) in the case of a notce of appointment, contain a statement signed by the
proposed Alternate that he is willing to act as the Appointer's Alternate

Rights and responsibiiities of Alternates

271 An Altemate has the same nghts, in refation to any Directers' meeting or Directors’
written reselution, as his Appointor

272  Excepi as these Arlicles specify othermse, an Altemate
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28

29

273

274

(a) 1s deemed for ail purposes to be a Director,

{b) 15 hable for his own acts and omissions,
(c) 15 subject to the same restnctions as his Appointor, and
{d) 15 not deemed to be an agent of or for his Appointor

A person who 1s an Altemate but not otherwise a Directer

(a) may be counted as participating for the purposes of determining whether a
quorum s participating (but only if his Appointor is not participating}, and

(b) may sign a Directors’ written resolution {but only if it 1s not signed or to be signed
by his Appointor)

Where he acts as Alternate for more than one Appointor, he may be counted as more
than one Director for such purposes

An Alternate 1s not enlitled to recerve any remuneration from the Company for serving as
an Alternate except such part of his Appointor's remuneration as the Appointor may direct
by notice in Wnling to the Company

Termination of Alternate’s appointment

An Alternate’s appointment as an Altemate termmnates

281

282

283

when his Appointor revokes the appatntment by notice to the Company in Wniting,

on the occurrence of any event in relation to the Alternat, if it occurred i relation to his
Appointor, would result in the termination of the Appointor's appointment as a Director, or

when his Appointor ceases to be a Director
PART 3 - Decislon-making by members

Organisation of general meetings

Attendance and speaking at general meetings

291

292

A person shall be regarded as present at a general meeting where he is in a positton to
communicate to all those present at the place at which the meeting was convened and to
all others who are themselves in such a positton, any information or opinions which that
person has on the business of the meeting notwithstanding that he may be in a different
place from the other attendees

A member may exercise his nght to vote on a resolution at a general meeting when
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293

(a) he s present (either in person or by proxy), and

{b) he 15 not prohibited from voting on the resolution concemed, either by law or any
provision of these Articles

The Directors may make whatever arrangements they consider appropriate to enable
those attending a genera! meeting to exercise their nghis to speak or vote atit

30 Quorum for general meetings

301

302

No business other than the appointment of the Charrman of the Meeting 15 to be
transacted at a general meeting if the persons present do not constitute a quorum  Two
Drectors entitled to vote upan the busmess to be transacted, being 2 member ar a praxy
for a member or a duly authonsed representative of a corporate member, shall be a
quorum

In determining whether the meeting s quorate, it ts immatenal whether any two or more

members present are in the same place as each other

3 Chairing general meetings

311

32

313

If the Dwecters have appomnted a Chairman, he shall charr general meetings if present
and wlling to do so

If the Directors have not appointed a Chairman, or if he 15 unwilling to charr the meeting
or 15 not present within ten minutes of the time at which a meeting was due to start

(a) the deputy or assistant charrman {if any) shall chair the meeting if present and
willing to do so, or

{b} if there 15 no deputy or assistant chairman willing to chair the meeting
(1) the Directors present, or
(2) (if there are no Directors present) the members present,

must appomt a Director or member {(as the case may be)} to chair the meeting, and the

appointment of the Chairman of the Meeting must be the first business of the meeting

The person chairing a meeting in accordance with this Article 1s referred to as ‘the
Charman of the Meeting'

32 Attendance and speaking by Directors and non-members

321

Directors may attend and speak at general meetings, whether or not they are members
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322 The Chairman of the Meeting may permit other persons who are not
{a) members of the Company, or
{b} othermise entitled to exercise the nghts of members in relation to general
meetngs,
to attend and speak at a general meeting
33 Adjournment
331  If the persens attending a general meeting within half an hour of the ttime at which the
' meeting was due to start do not conslitute a quorum, or if dunng a meeting a querum
ceases to be present, the Chairmtan of the meeting must adyoum it
332 The Chairman of the Meeling may adjourn a general meeting at which a quorum I
present if
(6)] the meeting consents to an adjoumment, or
{b} it appears to the Chairman of the Meeting that an adjournment 1s necessary to
pratect the safety of any person attending the meetng or ensure that the
business of the meeting is conducted n an ordery manner
333 The Chawman of the Meeting must adjourn a general meeting f directed to do so by the
meeting
334  When adjourning a general meeting, the Chairman of the Meeting must
{a) either specify the time and place to which it s adjourned or state that 1 1s to
continue at a time and place to be fixed by the Directors, and
{b) have regard to any directions as to the time and place of any adjournment whuch
. have been given by the meeting
335  Ifthe continuation of an adjourned meeting I1s to take place more than 14 days after it was
adjoumed, the Company must grve at least seven clear days' notice of it (that is,
excluding the day of the adjourned meeting and the day on which the notice is given)
{a) to the same persons to whom notice of the Company's general meetings is
required to be given, and
(b) cantaning the same information which such notice 1s required to contan
336 No business may be transacted at an adjourned general meeting which could not

properly have been transacted at the meeting if the adjoumment had not taken place
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35

36

Voting at general mestings
Voting general

341 A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll is duly demanded n accordance wath these Articles

342 On a vote on a resolution on a show of hands at a general meeting every member
present in person has one vote and every proxy present, who has been duly appomnted
by a member entitled to vote on the resolution, has one vote

343 On a vote on a resolution on a poll taken at a general meeting every member has one
vote in respect of each Share held by him

Errors and disputes

351  No objection may be raised to the gqualffication 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 15 vahd

352  Any such objectton must be referred to the Chairman of the Meeting whose decision is
final

Demanding a poll
361 Apoll on a resolution may be demanded
{a) in advance of the general meeting where 1t 1s to be put to the vote, or

{b} al a general meeting, ether before a show of hands on that resoluticn or
immediatety after the result of a show of hands on that resolution 1s declared

362 A poll may be demanded by
(a) the Chairman of the Meeting,
(b) a Director,
(c) two or more persons having the right to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total voting nghts
of all the members having the nght to vote on the resolution

363 A demand for a poll may be withdrawn if the poll has not yet been taken and the
Chairman of the Meeting consents to the withdrawal
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37 Procedure on a poll

371

72

373

374

375

Subject to these Articles, polls at general meetings must be taken when, where and in
such manner as the Charrman of the Meeting directs

The Chairman of the Meeting may appoint scrutineers (who need not be members) and
decide how and when the result of the poll s to be dectared The result of a poll shall be
the decision of the meeting in respect of the resolution on which the poll was demanded

A poll on the election of the Charman of the Meeting or a question of adjournment must
be taken immediately Other polls must be taken within 28 days of ther being
demanded

A demand for a poll does not prevent a general meeting from continuing, except as
regards the question on which the poil was demanded

No nolice need be given of a poll not taken immediately if the time and place at which it 1s
to be taken are announced at the meeting at which it1s demanded In any other case, at
least seven days’ notice must be given specifying the time and ptace at which the poll Is
to be taken

38 Content of Proxy Notices

381

382

383

384

Proxies may only validly be appointed by a notice m Wnting (a ‘Proxy Notice’) which
{a) states the name and address of the member appointing the proxy,

[{3)] dentifies the person appointed to be that member's proxy and the general
meeting in relabion to which that person 1s appointed,

{c) 1s signed by or on behalf of the member appointing the proxy, or 1s authenticated
n such manner as the Directors may determine, and

(d) 1s delivered to the Company in accordance with these Articles and any
instructions contamned i the notice of the general meeting to which they relate

The Company may require Proxy Notices to be delivered in a particutar 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 to abstain from voting} on one or more resolutions

Unless a Proxy Notice indicates otherwise, it must be treated as
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(a) allowing the person appointed under it as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting, and

{b) appointing that person as a proxy i relation to any adjournment of the general
meeting to which it relates as well as the meeling itself

39 Delivery of Praxy Notices

391

392

393

394

395

396

397

Any nolce of a general meetng must specfy the address or addresses (‘Proxy
Notification Address’) at which the Company or its agents will receive Proxy Notices
relating to that meeting, or any adjournment of it

A person who is entitled to attend, speak or vote (either on a show of hands or on a pall)
at a general meeting remains so entitled in respect of that meeting or any adjournment of
it, even though a vald Proxy Notice has been delivered to the Company by or on behalf
of that person

Subject to Articles 394 and 395, a Proxy Notice must be delivered to a Proxy
Notification Address not less than 48 hours before the general meeting or adjourned
meeting to which it relates

In the case of a poll taken more than 48 hours after it 1s demanded, the notce must be
delivered to a Proxy Mobfication Address not less than 24 hours before the time
appointed for the taking of the poll

In the case of a poll not taken during the meeting but taken not more than 48 hours after
it was demanded, the Proxy Notice must be delivered

(a) in accordance with Article 39 3, or
(b) at the meeting at which the poll was demanded to the Chairman or any Director

An appointment under a Proxy Notice may be revoked by delivenng a notice t(n Wnting
gven by or on behalf of the person by whom or on whose behalf the Proxy Notice was
given to a Proxy Notfication Address

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

{b} {in the case of a poll not taken on the same day as the meeting or adjourned
meeting) the time appointed for taking the pcll 1o which it relates
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141

42

398

399

if a Proxy Notice 1s not signed by the person appointing the proxy, it must be
accompanied by wniten evidence of the authority of the person who signed i to do so on
the appointor's behalf

In calculating the penods mentioned n this Article no account shall be taken of any part
of a day that is not a Business Day

Amendments to resolutions

401

402

403

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

{a) notice of the proposed amendment 1s given {o the Company in Wnting by a
person entitled to vote at the general meeting at which 1t 1s to be proposed not
less than 48 hours before the meeting 1s to take place (or such later ime as the
Chairman of the Meeting may determine)} provided that i calcutating such period
no account shall be taken of any part of a day that 1s not a Business Day, and

(b} the proposed amendment does not, in the reasonable opinion of the Chairman of
the Meeting, matenally alter the scope of the resolution

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

{a) the Chairman of the Meseting proposes the amendment at the general meeting at
which the resolution i1s to be proposed, and

{b) the amendment does not go beyond what 1s necessary to correct a grammatical
or ather non-substantive error in the resolution

If the Chairman cf the Meeting, acting in good faith, wrongly decides that an amendment
to a resolution 1s out of order, tus error does not invalidate the vote on that resolution

No voting of Shares on which money owed to Company

No voting nghts attached to a Share may be exercised at any general meetng, at any

adjournment of it, or on any poll called at or in relation to i, unless afl amounts payable to the

Company in respect of that Share have been Paid

Class meetings

The prowisions of these Arbicles relatng to general meetings apply, with any necessary

modiffications, to meetings of the holders of any class of Shares
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PART 4 - Shares and distributions
Issue of Shares
43 Power to issue Shares

431  Subject to these Articles, but without prejudice to the nghts attached to any existing
Share, the Company may i1ssue Shares with such nghts or restnctions as may be
determined by erdinary resolution

432 The Company may issue Shares which are to be redeemed, or are lable to be redeemed
at the option of the Company or the holder, and the Directars may determine the terms,
conditions and manner of redemption of any such Shares

433  Any Shares for the time being urissued shall, before they are issued, be offered to the
members in proportion to therr existing holdings of Shares as nearly as the circumstances
admit  Such offer shall be made by notice in writing specifying the number of Shares
offered and imited to a tme within which the offer, f not accepted, wil be deemed to be
declined After the expiration of such time or, if earier, on the receipt of a notice
writing from the person to whom the offer has been made that he declines to accept the
Shares offered, the Dwectors may subject to these Articles dispose of the same in such
manner as they think most beneficial to the Company

434 Sections 561 and 562 of the Act shall not apply to the Company
44 Payment of commisslons on subscription for Shares
441 The Company may pay any person a commission in consideration for that person
(a) subscnbing, or agreeing to subscnbe, for Shares, or
(b) procunng, or agreeing to procure, subscnptions for Shares
442  Any such commussion may be Pad

(a) in cash, or in Fully Paud or Partly Paid Shares or other secunties, or partly in one
way and partly in the other, and

{b) in respect of a conditional or an absolute subscnption
Interests in Shares
45 Company not bound by less than absolute interests

Except as required by law, no person is to be recognised by the Company as holding any Share
upon any trust, and except as otherwmise required by law or these Articles, the Company is not in
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47

48

any way to be bound by or recogmise any interest in a Share other than the holder's absolute
ownership of it and all the nghts attaching to it

Certificates to be Issued except In certain cases

461

46 2

46 3

46 4

The Company must 1ssue each member with one or more Certificates in respect of the
Shares which he holds

Except as otherwise specified in these Articles, all Certificates must be 1ssued free of
charge

No Certificate may be 1ssued in respect of Shares of more than one class

If more than one person holds a Share, only cne Certificate may be 1ssued in respect of
it

Contents and execution of Share Certificates

471

47 2

Every Certificate must specify
(a) in respect of how many Shares, anf of what class, it 15 1ssued,
(b} the nominal value of those Shares,

(c} the amount Pad up on them, and
(d} any distinguishing numbers assigned to them

Certificates must be executed in accordance with the Companies Acts

Consolidated Share Certificates

481

482

When a member’'s holding of Shares of a particular class increases, the Company may
1ssue lum with

(a) a single, consolidated Certificate in respect of all the Shares of a particular class
which he holds, or

{b) a separate Certificate in respect of only those Shares by which his holding has
Increased

When a member's holding of Shares of a particular class 15 reduced, the Company must
ensure that he 15 1ssued with one or more Certificates in respect of the number of Shares
held by him after that reduction The Company need not (in the absence of a request
from him) issue any new Certificate «f

{a) all the Shares which he no longer holds as a result of the reduction, and
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{b) none of the Shares which he retains following the reduction,

were, immediately before the reduction, represented by the same Certificate

483 A member may request the Company, in Wnting, to replace
(a) his separate Certficates with a consolidated Certificate, or
(b) his consolidated Certificate with two or more separate Certficates representing

such proportion of the Shares as he may specify

484  When the Company complies with such a request it may charge such reasonable fee as
the Directors may decide for doing so

485 A consolidated Certficate must not be i1ssued unless any Certficates which it 1s to
replace have first been returned to the Company for cancellation

49 Replacement Share Certificates

491 If a Certificate 1ssued in respect of a member's Shares 1s damaged or defaced or said to
be lost, stolen or destroyed, he 1s entitled to be 1ssued with a replacement Certficate in
respect of the same Shares

492 A member exercising the nght to be 1ssued with such a replacement Cerlificate

(a) may at the same time exercise the nght to be ssued with a single Certificate or
separate Certificates,

(b} must return the Certificate which s to be replaced to the Company f it 1s
damaged or defaced, and

(c) must comply with such conditions as to evidence, indemnity and the payment of
a reasonable fee as the Directors decide

Partly Paid Shares

50 Company’s Lien over Partly Pald Shares

S01

Except in respect of any Shares held by a Trustee the Company has a lien (the
‘Company’s Lien') over every Share whether fully Paid or not for any part of

(a) that Share’s nominal value,
(b) any premium at which it was 1ssued, and

(c) any other monies payable to the Company from the holder of that Share, whether
registered as sole or joint holder,
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which has not been Pard to the Company, and which i1s payable immediately or at some
time in the future, whether or not {in the case of (a) or (b)) a Call Notice has been sent in
respect of it

502 The Company's Lien over a Share
(a) takes pnonty over any third party’s interest in that Share, and

(&) extends to any dwidend or other money payable by the Company in respect of it
and (if the lien 1s enforced and the Share 1s sold by the Company) the proceeds
of sale of it

§03  The Dwectors may at any ime decide that a Share which 1s or would otherwise be subject
to the Company’s Lien shall not be subject to it, either wholly or in part

51 Enforcement of the Company’s Lien

511 Subject to the provisions of this Article, the Directors may give to a member notice in
Wnting (a ‘Lien Enforcement Notice') in respect of a Share or Shares held by such
member and if he fails to comply with it, the Company may sell that Share or Shares in
such manner as the Direclors decide

512  AlLen Enforcement Notice

(a) may only be given in respect of a Share which is subject to the Company's Lien,
n respect of which a sum 1$ payable and the due date for payment of that sum

has passed,
(b) must specify the Share concemed,
(c) must require payment of the sum payable within 14 days of the notice,
{d) must be addressed either to the holder of the Share or to a person entitled to it

by reason of the holder's death, Bankruptcy or otherwise, and

(e) must state the Company’s intention to sell the Share if the notice 15 not complhied
with

513  Where Shares are sold under this Article

(a) the Directors may authonse any person to execute an Instrument of transfer of
the Shares to the purchaser or a person neminated by the purchaser, and
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52

(b) the transferee 1s not bound to see to the application of the consideration, and the
transferee's title 1s not affected by any wrregulanty in or invalidity of the process
leading to the sale

514  The net proceeds of any such sale (after payment of the costs of sale and any other
costs of enfarcing the lten) must be applied

{a) first, in payment of so much of the sum for which the ien exists as was payable
at the date of the Lien Enforcement Notice,

{b} second, to the person entitled to the Shares at the date of the sale, but only after
the Certrficate for the Shares sold has been surrendered to the Company for
cancellabon or a suitable indemnity has been gven for any lost Certificates, and
subject to a lien equivalent to the Companys Lien over the Shares before the
sale for any money payable in respect of the Shares after the date of the Lien
Enforcement Notice

515 A statutory declaration by a Director or the Company secretary (if any) that the declarant
1s a Director or the Company secretary and that a Share has been sold to satisfy the

Company’s Lien on a specified date

(a) 1s conctusive evidence of the facts stated in it as agasnst all persons claming to
be entitled to the Share, and

(b) subject to compliance with any other formaliies of transfer required by these
Articles or by law, constitutes a good title to the Share

Call Notices

521 Subject to these Articles and the terms an which Shares are allotted, the Directors may
send a nolice (a ‘Call Notice’) to a member requinng him to pay the Company a specified
sum of money (a ‘Call') which 15 payable in respect of Shares which he holds at the date
when the Directors decide to send the Call Notice

522 A Calil Notice
{a) may not require a member to pay a Cali which exceeds the total sum unpaid on

his Shares (whether as to the Share's nominal value or any amount payable to
the Company by way of premium),

{b) must state when and how any Call to which 1t relates it 1s to be Paid, and

{c) may permit or require the Call to be Paud by instalmenis
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53

54

55

523

524

A member must comply with the requirements of a Call Notice, but 15 not obliged to pay
any Call before 14 days have passed since the notice was sent

Before the Company has received any Call due under a Call Notice the Directors may
(a) reveke f wholly or m part, or
(b) specify a later time for payment than i1s specified in the notice,

by a further notice In Wnting to the member in respect of whose Shares the Call s made

Llability to pay Calls

531

532

533

Liabilty to pay a Call 1s not extnguished or transferred by transfernng the Shares in
respect of which it 1s required to be Pad

Jomt holders of a Share are jointly and severally hiable to pay all Calls in respect of that
Share

Subject to the terms on which Shares are allotted, the Directors may, when issuing
Shares, provide that Call Notices sent to the holders of those Shares may require them

(a) to pay Calls which are not the same, or

(b} to pay Calls at different tmes

When Call Notice need not be Issued

541

542

A Call Notice need nol be 1ssued in respect of sums which are specified, in the terms on
which a Share 1s 1ssued, as beng payable to the Company in respect of that Share
(whether in respect of nominal value or premium)

(a) on allotment,
{b) on the cccurrence of a particular event, or
(c} on a date fixed by or in accordance with the terms of 1ssue

if the due date for payment of such a sum has passed and it has not been Paid, the
holder of the Share concemed 13 treated in all respects as having failed to comply with a
Call Notice in respect of that sum, and is hable to the same consequences as regards the
payment of interest and forfeiture

Failure to comply with Call Notice. automatic consequences

551

If a person is hable to pay a Call and fails to do so by the Call Payment Date
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552

553

554

{a) the Directors may i1ssue a notice of intended forfeiture to that person, and

{b) untd the Call 1s Paid, that person musi pay the Company interest on the Call from
the Call Payment Date at the relevant rate

For the purposes of this Article

{a) the ‘Call Payment Date’ 15 the time when the Call Notice states that a Call s
payable, unless the Directors gve a nolice specifying a later date, in which case
the ‘Call payment date’ i1s that later date,

{b) the ‘relevant rate’ s

[4)] the rate fixed by the terms on which the Share in respect of which the
Callis due was allotted,

(2) such other rate as was fixed in the Call Notice which required paymant of
the Call, or has otherwise been determined by the Owrectors, or

(3) if no rate is fixed in either of these ways, five per cent per annum

The relevant rate must not exceed by more than five percentage points the base lending
rate most recently set by the Monetary Policy Committee of the Bank of England in
connection with its responsibiliies under Part 2 of the Bank of England Act 1998

The Directors may waive any obligation to pay interest an a Call wholly or in part

56 Notice of intended forfelture

A notice of intended fodeiture

56 1

56 2

5 3

56 4

565

may be sent in respect of any Share in respect of which a Call has not been Paid as
required by a Call Notice,

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

must require payment of the Call and any accrued interest by a date which 1s not less
than 14 days after the date of the notice,

must state how the payment i1s to be made, and

must state that if the notice 1s not complied with, the Shares in respect of which the Call is
payable will be liable to be forfetted
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57 Directors’ power to forfelt Shares

If a notice of intended forfeiture 15 not complied with before the date by which payment of the Call
15 required in the notice of intended forfeiture, the Directors may decide that any Share in respect
of which it was given 1s forfeited, and the forfeture 1s 10 include all dividends or other moneys
payable in respect of the forferted Shares and not Paid before the forfeiture

58 Effect of forfeiture
581  Subject to these Articles, the forfeiture of a Share extinguishes

{a) all interests in that Share, and all claims and demands against the Company in
respect of i, and

{b} all other nghts and liabihbes incidental to the Share as between the person
whose Share it was prior to the forfeiture and the Company

582  Any Share which s forfeited in accordance with these Articles
(a) 1s deemed to have been forfeited when the Directors decide that it 1s forfeited,
(b) 15 deemed to be the property of the Company, and
{c) may be sold, re-alloited or otherwise disposed of as the Directors think fit
583  If a person’s Shares have been forfeited

(a) the Company must send him notice that forfetture has occurred and record 1t In
the register of members,

(b) he ceases to be a member in respect of those Shares,

(c) he must surrender the Certificate for the Shares forfeited to the Company for
canceliation,

d) he remains hable to the Company for all sums payable by hin under these
Articles at the date of forfeiture In respect of those Shares, including any interest
(whether accrued before or after the date of forfeiture), and

(e) the Directors may wawe payment of such sums wholly or in pan or enforce
payment without any allowance for the value of the Shares at the ime of

forferture or for any consideration receved on their disposal

584 At any time before the Company disposes of a forfeiled Share, the Directors may decide
to cancel the forfeiture on payment of all Calls and interest due in respect of it and on
such other terms as they think fit
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29

60

Procedure following forfeiture

591

592

593

594

If a forferted Share 15 fo be disposed of by being transferred, the Company may recewve
the consideration for the transfer and the Directors may authonse any person to execute
the instrument of transfer

A statutory declaration by a Director or the Company secretary that the declarant 1s a
Director or the Company secretary and that a Share has been forfeted on a specified
date

{a) 15 conclusive evidence of the facts stated in 1t as against all persons claiming to
be entitled to the Share, and

(b} subject to compliance with any other formalities of transfer required by these
Articles or by law, constitutes a good title to the Share

A person to whom a forfeited Share 1s transferred 1s not bound o see to the application of
the consideration (if any) nor 1s his title to the Share affected by any wregulanty n or
invaldity of the process leading to the forfeiture or transfer of the Share

If the Company sells a forfeited Share, the person who held it pnor to its forfeture 15
entitled to receive from the Company the proceeds of such sale, net of any commission,
and excluding any amount which

{a) was, or would have become, payable, and

(b) had not, when that Share was forfeited, been Paid by tum in respect of that
Share,

but no interest 15 payable to such a person in respect of such proceeds and the Company
15 not required to account for any money eamed on them

Surrender of Shares

601

602

603

A member may surrender any Share

(a) in respect of which the Directors may 1ssue a notice of intended forfeiture,
(b) which the Directors may forfert, or

{c) which has been forfeited

The Directors may accept the surrender of any such Share

The effect of surender on a Share 15 the same as the effect of forfeiture on that Share
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604 A Share which has been surrendered may be dealt with in the same way as a Share
which has been forfeited

Transfer of Shares
61 Transfers of Shares — general provisions
611  Subject to Article 61 2, Shares shall not be transferable

612  Notwithstanding anything contained in these Articles, the Directors shall not dechine to
register any transfer of Shares where such transfer 1s executed in favour of the Secunty
Trustee (or in favour of any Designated Nommee appointed by the Secunty Trustee)
pursuant to the terms of the Debenture nor may the Directors suspend registration as a
member of the Secunty Trustee {or in favour of any Designated Nominee appomted by
the Secunty Trustee) to whom such Shares have been charged or mortgaged pursuant to
the Debenture and provided always that

(a) neither the Secunty Trustee nor the Designated Nominee shall have any nght to
transfer, sell, assign, discount, factor, charge or otherwise dispose of an interest
In such Shares, and

(b) upon the Secured Obligations being discharged in full and none of the Finance
Parties being under any further actual or contingent obligation to make advances
or provide other financial accommodation to any Obhgor (as defined in the
Facility Agreement) or any other person under any of the Finance Documents,
the Secunty Trustee shall, (and shall procure that the Designated Nominee shall}
at the request and cost of the Company, retransfer such Shares

A certificate by any official of the Secunty Trustee that the relevant Shares are charged or
mortgaged shall be conclusive evidence of that fact

Fractions of Shares
62 Procedure for disposing of fractions of Shares

62 1 This Article applies where there has been a consolidation or division of Shares or a
capitalisation pursuant to Article 71 and, as a result, members are entitled to fractions of
Shares

622  The Qirectors may

{a) sell the Shares representing the aggregated fractions to any person including the
Campany for the best price reasonably obtainable,

document number LNOO106/253-EU-5526849/1 a5




623

624

625

(b) authonse any person to execute an Instrument of transfer of the Shares to the
purchaser or a person nominated by the purchaser, and

(c) disinbute the net proceeds of sale in due proportion among those entitled to the
relevant fractions

Where any member's entittement to a portion of the proceeds of sale amounts to less
than a minimum figure determined by the Directors, his portion may be distnbuted to an
organusation which 13 a chanty for the purposes of the laws of England and Wales,
Scoftland or Northern Ireland

A person to whom Shares are transferred 15 not obhiged to ensure thal any purchase

money s received by persons entitted to the relevant fractions

The transferee’s litle to the Shares 15 not affected by any wrregulanty in or invalidity of the
process leading to their sale

Distributions

63 Procedure for declaring dividends

631

63 2

633

634

635

636

637

The Company may by ordinary resolution declare dvidends, and the Drrectors may
decide to pay intenm dividends

A dividend must not be declared unless the Directors have made a recommendation as

to its amount and such dividend must not exceed the amount recommended

No dividend may be declared or paid unless it is In accordance with members' respective
nghts

Unless the members resolution to declare or Directors’ decision to pay a dividend, or the
terms on which Shares are 1ssued, specify otherwise, it must be paid by reference to
each member's holding of Shares on the date of the resofution or decision to declare or
pay it

If the Company’s share capital i1s divided into different classes, no intenm dividend may
be paid on Shares camying deferred or non-preferred nghts if, at the tme of payment, any
preferential dividend 15 1n arrears

The Directers may pay at intervals any dividend payable at a fixed rate if it appears to
them that the profits available for distnbution justify the payment

If the Dwrectors act in good faith, they do not incur any lability to the holders of Shares
confernng preferred nghts for any loss they may suffer by the lawful payment of an
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64

65

€6

intenm dividend on Shares with deferred or non-preferred nghts

Caleulation of dividends

Except as otherwise provided by these Articles or the nghts attached to Shares or the terms an

which they are i1ssued, all dwidends must be

641

64 2

declared and paid according to the amounts Paid up on the Shares on which the dividend
1s pad, and

apportioned and paid proportionately to the amounis Paid up on the Shares dunng any
portion or portions of the penod in respect of which the dvidend 15 paid

Payment of dividends and other distributions

Where a dividend or other sum which Is a distnbution 15 payable, it must be paid by one or more

of the following means

651

852

653

654

transfer to a bank or building society account specified in Wnting by the Distnbution
Recipent,

sending a cheque made payable to the Distnbution Reciptent by post to him at his
regqistered address (if he 1s a holder of the Share), or (in any other case)} to an address
specified in Wnting by the Distnbution Recipient,

sending, by post, a cheque made payable to such person and to such address as the
Distrbution Recipient has specified in Wnting, or

any other means of payment as the Directors agree with the Distnbution Reciptent in
Wnting

Deductions from distributions in respect of sums owed to the Company

681

66 2

663

if the Directors are entitled to 1ssue a Lten Enforcement Notice in respect of a Share, they
may instead deduct from any dividend or other sum payable in respect of the Share any
sum of money which 1s payable to the Company In respect of that Share to the extent that
they would be entitled to require payment under a Lien Enforcement Notice

Money so deducted must be used to pay any of the sums payable in respect of that
Share

The Company must notify the Distnibution Recipient in Wnting of

{a) the fact and amount of any such deduction,
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67

68

89

70

(b} any non-payment of a dividend or other sum payable in respect of a Share
resulting from any such deduction, and

{c) how the money deducted has been apphed

No Interest on distributions

The Distnbutton Reciplent 1s not entitled to interest on any dwvidend or other sum payable in

respect of a Share unless otherwise provided by the terms on which the Share was 1ssued or the

provisions of another agreement between the holder of that Share and the Company

Unclaimed distributions

881

68 2

68 3

The Directors may mvest or otherwise use for the benefit of the Company all dvidends or
other sums which are payable in respect of Shares and are unclaimed

The payment of any such dvidend or other sum into a separate account does not make
the Company a trustee in respect of it

If a Distnbution Recipient has not claimed a dividend or other sum in the penod of twelve
years after |t became due for payment he shall no longer be entitled to that dividend or
other sum and it ceases to remain owing by the Company

Non-cash distributions

691

69 2

Subject to the terms of 1ssue of the Share in question, the Company may, by ordinary
resolution on the recommendation of the Directors, decide to satisfy all or part of a
dividend or other distribution by transfernng non-cash assets of equivalent value

For the purposes of satisfying a non-cash distnbution, the Directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the
distnbution

(a) fixing the value of any assets,

(b) paying cash to any Distnbution Recipient on the basis of that value in order to
adjust the nghts of recipients, and

(c) vesting any assets In trustees

Walver of distributions

Distnbution Recipients may waive their entitiement to a dividend or other distribution by giving the
Company notice in Writing 1o that effect, but f
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701  the Share has more than one holder, or

702 more than one person i1s entiled to the Share, whether by reason of the death or

Bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless 1t 1s expressed to be gwven, and signed, by all the holders or
persons otherwise entitled to the Share

Capitallsation of profits
71 Authority to capltallse and appropriation of capitalised sums

711 Subject to these Articles, the Directors may, f they are so authonsed by an ordinary
resolution

(a) decide to capiahse any profits of the Company (whether or not they are available
for distnbution) or any sum standing to the credit of the Company’s share
premium account or capital redemption reserve, and

(b) appropriate and apply any sum which they so decide to capitalise (a ‘capitalised
sum’) to and for the benefit of the persons who would have been entitled to it if it
were distributed by way of dvidend (the ‘persons entitled’) and in the same
proportions

712  Any capitalised sum may be applied in paying up new Shares of a norminal amount equal
to the capitahsed sum which are then allotted, credited as Fully Pawd to the persons
entitled or as they may direct

713 A capitahsed sum which was appropnated from profits avallable for distnbution may be
applied in or towards paying up any amounis unpaid on existing Shares held by the
persons entitied

PART 5 — Miscellaneous provisions
Communications
72 Means of communication to be used

721  Subject to these Articles, anything sent or supplied by or to the Company under these
Aricles may be sent or supplied in any way in which the Act provides for Documents or
nformation which are authorised or required by any provision of that Act to be sent or
supplied by or to the Company

722  Subject to these Articles, any Document {0 be sent or supplied to a Director in connection
with the taking of decisions by Directors may also be sent or supplied by the means by
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which that Director has asked to be sent or supplied with such Documents for the time
being

723 A Drrector may agree with the Company that Documents sent to that Director in a
particular way are to be deemed to have been received within a specified time of being
sent, and for the specified time to be less than 48 hours

73 Fallure to notify contact details
731 If

{a) n a period of 12 months commencing on the date on which the Company sends
a Decument to a member which is subsequently retumed undelivered (or the
Company receives notification that it has not been delivered), and

(b} the Company sends one or mare further Documents to that member and all such
Documents are retumed undelivered, or the Company recewves notfication that
they have not been delivered,

that member ceases to be entilled to receve notices from the Company

732 A member who has ceased to be entitled to receive notices from the Company becomes
entitled to receve such notices again by sending the Company

{a) a new address o be recorded in the register of members, or

{b) if the member has agreed that the Company should use another means of
communication, the infermation that the Company needs to use that means of
communication effectively

Administrative arrangements
74 Company seals
741 Any common seal may only be used by the authonty of the Directors

742  The Directors may decide by what means and in what form any common seal is to be
used

743  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

744  For the purposes of this Article, an authonsed person i1s

(a) any Dwrector of the Company,
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75

76

77

78

(b) the Company secretary, if any, or

(e) any person authorised by the Directors for the purpose of signing Documents to
which the common seal 1s applied

No right to inspect accounts and other records

Except as provided by law or authorised by the Directors or an ordinary resolution of the
Company, no person 1s entitied 1o nspect 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 Qrrectors may decide to make provision for the benefit of persons employed or formerty
employed by the Company or any of its subsidianes (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
Indemnity

771 Subject to Article 77 2, a Relevant Director may be indemnified out of the Company's
assets against

{a) any liabiity incurred by him in connection with any negligence, default, breach of
duty or breach of trust in relation to any member of the Group,

{b) any habihty incurred by hum in connection with the activities of any member of the
Group in its capacily as a trustee of an occupational pension scheme (as defined
i $235(6) of the Act),

(c} any other liability incurred by him as an officer of any member of the Group

772  This Article does not authonise any indemnity which would be prohibited or rendered void
by any provision of the Companies Acts cr by any other provision of law

Insurance

The Directors may decide to purchase and mamntain insurance, at the expense of the Company,
far the benefit of any Relevant Director in respect of any loss or hability which has been or may
be incurred by a Relevant Director in connection with his duties or powers i relation to any
member of the Group or any pension fund or employees’ share scheme of any member of the
Group
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79 Defined terms

791

Interpretation

in these Articles, unless the context requires othermse

‘Act
Alternate’
'Appointor
Articles’

‘Ascot Race Course’

‘Ascot Races’

‘Auditors’

‘Bankruptcy’

‘Business Day’

‘Call Notice’
‘Call’

‘Certificate’

‘Chairman of the Meeting'

‘Chalrman’

document number LNOD108/253-EU-5526849/1

the Companies Act 20086,

has the meanmng given in Article 26,
has the meaning given in Article 26,
the Company’s articles of association,

the race course on which the Ascot Races are held
and all lands stands enclosures buildings
easements licences nghts and hereditaments used
n connection with or for the purposes of the Ascot
Races,

the races held yearly at Ascot in or about the month
of June and any other races which may at any ttme
or imes be held on the Ascot Race Course,

the auditors of the Company from time to time,

includes individual insolvency proceedings n a
jurisdicion other than England and Wales or
MNorthern Irefand which have an effect simiar to that
of bankruptcy,

a day (other than a Saturday or Sunday) on which
banks are generally open for business in London,

has the meaning given in Article 52,
has the meaning given in Article 52,

a paper certficate (other than a share warrant)
evidencing a person’'s title to specified Shares or
other secunties,

has the meaning given in Article 31,

has the meaning given in Article 12,
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Ir/‘l R

‘Company’

‘Companies Acts'

‘Company’s Llen’
‘Conflict’

Connected’

‘connected’

‘Debenture’

‘Designated Nominee’

‘Director’

Distribution Recipient’

‘Document’

document number LNOO106/253-EU-5526849/1

Ascot Racecourse Limited,

the Companies Acts (as defined in s2 Compames
Act 2006), insofar as they apply to the Company,

has the meaning given in Article 50,
has the meaning gwen in Arlicle 19 1,

in relation to a Director, has the meaning given to it
In ss 252-255 of the Act,

shall have the meaning set out in s839 Income and
Carporation Taxes Act 1988,

the debenture dated 9 February 2005 and made
between (1) Ascot Authonty (Holdings) Limited, the
Company, Ascot Racecourse Estates Limited and
Ascot Racecourse Estates (Property Developments)
Limited and (2) the Secunty Trustee,

shall have the meaning given to that term tn the
Debenture,

a directar of the Company, and includes any person
occupying the position of director, by whatever
name called,

in respect of a Share in respect of which a dividend
or other sum 15 payable

(a) the holder of the Share, or

(b) if the Share has two or more joint
holders, whichever of them 1s named
first in the register of members, or

(c) if the relevant member is no longer
entitled to the Share by reason of
death or Bankruptcy, or otherwise by
operation of faw;

includes, unless otherwmise specified, any document
sent or supplied in electronic form,
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‘Fully Paild’

‘Group’

‘Instrument’
‘Lien Enforcement Notice'
Paid’

‘Partly Pald’

‘Proxy Notice’

‘Relevant Director’

‘Secured Obligations'

‘Security Trustee’

‘Share’ or 'Shares’

‘Speclal Majority’

‘Trustee’

‘Trustee Director’
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m relation to a Share, means that the nominal value
and any premuum to be Pad to the Company in
respect of that Share have been Paid to the
Company,

the Company and any subsidiary or holding
company of the Company and any other subsidiary
of any such holding coempany,

a Document in hard copy form,
has the meaning given in Article 51,
paid or credited as paid,

in relation to a Share means that part of that Share’s
nommal value or any premum at which it was
1ssued has not been Paid to the Company,

has the meaning given in Article 38,

any Dwrecter or former Director of the Company or
an associated company, and companies are
associated if one 15 a subsidrary of the other or both
are subsidianes of the same body corporate,

shall have the meaning given to that term in the
Debenture,

shall have the meaning given to that term in the
Debenture,

a share or shares in the Company,

Shares representing 75% or more of the issued
share capital of the Company,

a trustee of the Ascot Authonty who holds shares for
and on behalf of the Ascot Authonty,

a Director who 15 also a trustee of the Ascot
Authonty and references to a ‘Director’ or ‘Directors’
shall include a corresponding reference to ‘Trustee
Director’ or ‘Trustee Directors’ save 1o the extent




that such construction would conflict with any of the
express provisions of these Articles,

‘Writing 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 otherwmise

732  Unless the context otherwise requires

(a) other words or expressions contained in these Articles bear the same mearung
as in the Act as In force on the date when these Articles become binding on the
Company,

(b} use of the singular includes the plural and vice versa, and

(c) use of any gender includes the other genders
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