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THE COMPANIES ACT 2006

THE ARTICLES OF ASSOCIATION

OF LAMBRETTA DISTRIBUTION LIMITED

(adopted on 2017)

Introduction

1 Interpretation

1.1 In these Articles the following expressions have the mearungs set against them, unless the

context otherwise requires-

the Act
address
Adoption Date

annual accounts

the Articles

these Articles

auditors

business day

Conflict

contrel

the Companies Act 2006
includes an electronic communications address or number
the date on which these Articles were first adopted

annual accounts of the Company as defined in section 471 Companies
Act 2006

the articles of association of the Company including the applicable
Model Articles as modified

the articles set out in this document including those in the Schedule

if there are no auditors of the Company because the company 15
exempt from the obligation to appoint auditors, means (if the
Company 1s a subsichary whose holding company has UK auditors) the
UK auditors of its holding company, or {In any other case} a firm of
accountants appointed by the Company to assist in the preparation of
its annual accounts

any day other than a Saturday, Sunday or public holiday in England and
Wales

has the meaning given in Article 15.1 2

has the meaning given in sections 450 and 451 Corporation Tax Act
2010 as in force on the Adoption Date {(except, in section 451(4), that



1.2

13

document

Eligible Director

equity shares

Group Company

Majority Director

Majority Holder

Minority Director

Model Articles

Related Company

share

Treasury Shares

the references to an associate of a person do not include a person in
partnership with him}

includes a notice of meeting or other notice, summeons, order or other
legal process and any register and includes, unless otherwise specified,
any document sent or supplied in electronic form

in relation to a decision means a director who would be entitled to vote
on the decision at a meeting of directors, except that where a decision
would not be effective unless it would have been agreed to if the vote
of a director had not been counted, that director is not an Eligible
Director

shares forming part of the equity share capital of the Company
the Company or any subsidiary of the Company

the director appointed by the Majority Holder {or by his predecessor
as Majority Holder) under Article 13 1.1

the person who is for the time being the Majority Shareholder as
defined in the articles of Lambretta Licensing Limited (UX company
number 5091962)

the director appointed as such by the Majority Holder (or by his
predecessor as Majority Holder) under Article 13.1.2

the model articles for private companies hmited by shares in Schedule
1 to the Compames (Model Articles} Regulations 2008 as amended by
the Mental Health {Discrimination) Act 2013

a Group Company or any other undertaking in which the Company has
a material interest in its financial position or results {including as holder
of its secunties, guarantor of its liabilities, lender to it or otherwise) or
any of 1ts subsidiary undertakings

a share in the capital of the Company

shares held by the Company as treasury shares as defined in section
724(5) of the Act

Subject to any specific definitions in these Articles, definitions of terms and rules of
interpretation in the Mode! Articles apply in these Articles. Unless the context requires
otherwise, words and expressions used in these Articles that are not specifically defined in
these Articles or in the Maodel Articles bear the same meanings as in the Act

In these Articles:



14

15

16

21

2.2

13.1 reference to an Article is to the relevant article or sub-article of these Articles,
except where expressly referring to the Model Articles;

132 headings are for convenience and do not affect the interpretation of the Articles:

133 unless expressly provided otherwise, a reference to a statute, statutory provision
or subordinate legislation 1s a reference to 1t as it 15 1n force from time to time,

including.
1331 any subordinate legislation from time to time made under it; and
1.3.3.2 any amendment or re-enactment and includes any statute, statutory

provision or subordinate legislation which it amends or re-enacts,

except that references to the Model Articles or the Companies (Model Articles}
Regulations 2008 are to those in force at the Adoption Date incorporating
amendments made to them which took effect before the Adoption Date;

134 any example introduced by include, including, in particular or similar expressions
15 to be construed as illustrative and does not hmit the sense of the preceding
words

For the purposes of the Articles {except where such an interpretation would be inconsistent
with the Act) the definition of subsidiary in the Act shall be applied as if, wherever Schedule
6 of the Act treats rights as held by a person who s not a member, it also deemed that person
to be a member of the company in question

Anything permitted by the Articles or the Act to be done or authonised by ordinary resolution
may also be done or authoerised by special resolution.

These Articles are to be construed as an amended continuation of any previous articles of
the Company so that unless the context requires otherwise, any resolution, notice,
authorisation, appointment or other thing passed, given, made or done under such previous
articles shall be effective for the purposes of these Articles. The adoption of these Articles
does not invalidate or revoke any such resolution, notice, appointment or other thing, nor
remove any officer of the Company from office.

Model Articles and the Schedule

The Model Articles, as modified by these Articles, apply to the Company All other regulations
are excluded. These Articles together with the Mode! Articles as modified constitute the
Articles of the Company.

The Articles set out in the Schedule form part of these Articles. The Schedule 1s to be
construed as one with these Articles.



The Company’s name

3 Change of name

31 The Company may change 1ts name by special resolution.

Directors

4 Shareholders' reserve power

4.1 Subject to the Act and the Articles, the shareholders can authonise or ask the directors to
take, or refrain from taking, specified action but they do not have power to give binding
directions Article 4 of the Model Articles does not apply

4.2 Subject to the Act and Article 4.1, the shareholders can override the Articles in relation to a
particular matter by special resolution.

5 Directors may delegate

51 The directors may appoint a director to the office of chief executive or managing director,
and a chief executive or managing director shall have delegated authonty to make day-to-
day decisions and to enter into contracts or arrangements in the ordinary course of the
Company’s business, subject to any specific directions or imitations given to him by the
directors.

5.2 Article 5 of the Model Articles applies with the replacement of the word “powers” with
“powers, authorities and discretions”.

53 The authonty to sub-delegate referred to in Article 5(2) of the Model Articles may be implied
if 1t1s not specified.

5.4 Article 5(3) of the Model Articles applies with the addition at the end of the words “but
anyone dealing with a delegate in good faith without notice of the revocation or alteration is
not affected by it”.

6 Number of directors

61 The minimum number of directors is two and the maximum number 15 two. The minimum
number of directors may be changed by decision of the directors or by special resolution, but
the directors may not reduce a minimum number fixed by special resolution,

6.2 If ever there are fewer directors than the minimum, or if there 1s no director who is a natural

person, the directors must not take any decision other than a deciston to appoint addittonal
directors, to calf a general meeting to appoint additional directors or to propose a decision
under Article 8 of the Model Articles to appoint additional directors.



7.1

7.2

8.1

8.2

8.3

91

5.2

9.3

9.4

95

10

16.1

Unanimous decisions

Where a decision takes the form of a resolution in writing, the Eligible Directors need not all
sign the same copy Article 8(2) of the Model Articles 15 to be read accordingly.

In Article 8 of the Model Articles “eligible director” has the same meaning as in these Articles.
Article 8(3) of the Model Articles does not apply.

Calling a directors’ meeting

Notice of a directors’ meeting may be given to a director by any means reasonably calculated
to come to his attention within a reasonable time. Notice need not be in writing. It is not
necessary to give notice of a directors’ meeting to a director who is known to be absent from
his usual address and with whom the Company is unable to communicate using reasonable
diligence. Article 9 of the Model Articles is to be read accordingly.

Meetings of directors shall normally be held at the registered office once a month according
to a schedule agreed annually by the directors.

Unless agreed otherwise by a director or directors who would constitute a quorum at the
meeting, a meeting of the directors.

831 shall be convened by notice in writing given to all directors not less than 14 days
before the meeting (or by a schedule under Article 8.2), and

832 shall have an agenda crculated to all directors, accompanied by relevant
supporting documents, not less than seven days before the meeting.
Quorum for directors’ meetings

The quorum for directors’ meetings may be set or changed by decision of the directors
Unless set at a higher number, 1t is one.

If there 1s far the time being a Majonty Director holding office, a quorum is not present ata
directors’ meeting unless the Majonity Director or his alternate is present, unless the Majority
Director or his alternate waives this requirement.

If and for so long as the number of directors eligible to be counted in the quorum is fewer
than the guorum fixed by or under Article 9.1, the quorum is the number of directors eligible
to be counted

If the quorum 15 one, one director may constitute himself as a meeting

Articles 13{2) and (3} of the Model Articles do not apply.

Chairing of directors’ meetings

The Majonity Director (or his alternate} if present and willing to act shall be the chairman of
directors’ meetings. Otherwise the directors present may appoint a director to chawr ther



10.2

11

11.1

11.2

113

12

121

12.2

13

131

13.2

meetings. The person so appointed for the time being 1s known as the chairman. The
directors may terminate the chairman’s appointment at any time.

Article 12 of the Model Articles does not apply.

Casting vote

If the numbers of votes for and against a proposal at a directors’ meeting are equal, the
Majority Director {or his alternate) if present has a casting vote

But this does not apply if in accordance with the articles, the Majonty Director {or his
alternate if applicable) is not to be counted as participating in the decision-making process
for quorum or voting purposes.

Article 13 of the Model Articles does not apply.

Sole directors

If at any time permitted Article 6, a sole director who Is a natural person has and may exercise
all the powers, duties and discretions of the directors.

Without prejudice to Article 7{2) of the Model Articles, a sole director may constitute himself
as a meeting and constitutes a quorum

Appointment and removal of directors
The Majority Holder may at any time:

1311 appoint any one natural person who is willing to act as a director, and is permitted
by law to do so, to be the Majority Cirector; and/or

13.1.2 appoint any one natural person who is willing to act as a director, and is permitted
by law to do 5o, to be the Minority Director; and/or

13.13 remove any director appointed by him {(or by his predecessor as Majonty Holder,
as the case may be) notwithstanding anything in the Articles or in any agreement
between the director and the Company

This power must be exercised by notice in writing signed by the shareholder or shareholders
or, in the case of a corporate holder, by one of its directors on 1ts behalf and deposited at the
registered office or delivered at a meeting of the directors or at a general meeting of the
Company to any director or to the secretary

This power is in addition to Articles 17 and 18 of the Model Articles, but the powers of
appointment conferred by Article 17 of the Model Articles may only be exercised to fill a
vacancy in default of an appointment under this Article 13.



133

134

13.5

14

14.1

14.2

15

151

15.2

15.3

A person ceases to be a director not only upon the happening of any of the events mentioned
in Articte 18 of the Model Articles (as modified by these Articles) but also (f he 15 removed
from office under the Articles

Articles 18{c) and {d} of the Model Articles {ceasing to be a director upon composition with
creditors or medical opinion as to unfitness} do not apply. A person ceases to be a director if
in the reasonable opinion of the other directors, having made such enquiries as they consider
appropriate in the circumstances, that person has become physically or mentally incapable
of acting as a director and may remain so for more than three months, and the other directors
decide that he ceases to be a director.

No body corporate may be a director.

Remuneration of directors

Article 19(5) of the Model Articles (directors not accountable for remuneration) applies with
the substitution of “Related Companies” for “the company’s subsidiaries”

Without prejudice to Article 36, the Company must pay the expenses referred to in Article
20 of the Model Articles, but is not obliged to pay expenses which are incurred in breach of
the terms of any agreement, policy or decision of the directors by which the director is bound.
Article 20 of the Model Articles is to be read as including expenses incurred in relation to any
of the Company’s subsidiaries (or its meetings) as well as to the Company, but this applies
only to the extent that the subsidiary 1s not bound to provide a similar indemnity to the
director or fails to do so

Conflicts of interest
This Article 15 sets out provisions for dealing with conflicts of interest. It apphes to

15.1.1 an existing or proposed transaction or arrangement with the Company requining a
declaration of interest under section 177 or 182 of the Act {(or which would require
a declaration if it were not exempted by section 177(6){b} or (c) or section 182(6}(b)
or (c) of the Act) (a Transaction});

15.1.2 a matter or situation which would, if not authorised, involve a director breaching
his duty under section 175 of the Act to avoid conflicts of interest {a Conflict, which,
for the avoidance of doubt, does not include a Transaction); and

15.1.3 acceptance of a benefit from a third party which would, if not authonsed, involve a
director breaching his duty under section 176 of the Act not to accept certain
benefits from third parties (a Benefit).

In this Article 15 an Interested Director is a director who has a duty in relation to a particular
Transaction, Confhct or Benefit

The directors may authorise a Conflict.



154

155

156

157

158

The directers may authorise the receipt by a director of a particular Benefit.

Provided he has declared the nature and extent of his interest as required (and if required)
by the Act, and {if the authorisation also involves a Conflict) subject to Article 15.6, an
Interested Director 1s entitled to vote at a meeting (and may be counted in the quorum at
the meeting) or to participate in any unanimous decision:

15.5.1 ona Transaction in which he has an interest,
15.5.2 authonsing a Benefit; or
15.5.3 otherwise relating to a matter in which he has an interest

An Interested Director may not be counted in the quorum for the meeting {or for the part of
a meeting) at which authornisation of a Conflict i1s considered and the authonsation i1s not
effective unless 1t s agreed to without any Interested Director voting or would have been
agreed to If any Interested Director's vote had not been counted. A unantmous decision
under Article 8 of the Model Artictes is effective even if an Interested Director does not
participate in the decision.

If any Transaction or Conflict 1s authonised or otherwise permitted under the Articles, or if
authorisation 15 to be discussed at a meeting of the directors, the Interested Director may
(but is not obliged to).

1571 absent himself from any meeting or part of a meeting of the directors at which
anything relating to the Transaction or Conflict will be discussed; or

15.7.2 make such arrangements as he thinks fit so as not to recewve documents or
information relating to the Transaction or Conflict,

Subject to Article 15.9, the following are not regarded as giving rnise to a Conflict or as
acceptance of a Benefit hkely to give nse to a conflict of interest, and are authorised:

1581 a director being and acting as a director, employee or otherwise engaged In a
Related Company and discharging his duties as such, or being a shareholder in, or
otherwise interested in, a Related Company, 1n each case whether or not the
business or interests of the Related Company compete or conflict with the business
or interests of the Company, and the director receiving remuneration or benefits
as such;

1582 a director being and acting as a director, employee or otherwise engaged in any
other undertaking and discharging his duties as such, or being a shareholder in, or
being otherwise interested in, in any other undertaking, in each case where the
business or interests of that undertaking do not compete or conflict with the
business or interests of the Company {and a trademark licensing business not
involving Lambretta or any other motorcycle or scooter brand shall be deemed not
to compete or conflict with the business or interests of the Company), and the
director receving remuneration or benefits as such;



15.9

15.8.3

15.8.4

15.8.5

1586

1587

15.8.8

15.89

15810

15811

a director being a trustee of any pension scheme, life assurance scheme, employee
benefit trust, employees’ share scheme or other trust or arrangement providing
benefits to employees of the Company or any Related Companies, and the director
receiving remuneration or benefits as such,

arrangements under which benefits are made available to employees and directors
or former employees and directors of the Company or any Related Companies
which do not provide special benefits for directors or former directors;

a director being a party to a transaction or arrangement with, or otherwise
interested in, any transaction with a Related Company;

a director representing the interests of one or mare direct or indirect shareholders
of the Company, taking those interests into account when acting as a director and
sharing information with a shareholder whose interests he represents,

a director acting (personally or by his firm or company) in a professional capacity
for the Company or a Related Company {otherwise than as auditor} and receiving
remuneration for professional services as If he were not a director;

a director receving non-cash gifts, entertainment or hospitality that may farrly be
construed as fostenng the Company's (or a Related Company’s) business
relationships with suppliers, customers and others or that are recewed in the
ordinary course of the performance of his duties which in either case are
reasonable in value and are not likely to give rise to a suspicion of improper
influence over the decisions of the director;

a guarantee by a director in respect of an obligation incurred by or on behalf of the
Company or any Related Company;

a director subscribing for, or an agreement by a director to subscribe, underwrite,
sub-underwrite, or guarantee subscription for, shares or other securities of the
Company or any Related Company, and

any actual or potential Conflict or Benefit which may reasonably have been
expected (at the time of authorisation, based on the information made available)
to arise out of a Transaction, Conflict or Benefit authorised by the directors or by
the shareholders (provided that no Conflict can be deemed authorised by the
directors in this way unless the authorisation complied with Article 15.6).

The exceptions in Article 15.8 have effect subject to:

15.9.1

15.9.2

any service agreement, shareholders’ agreement or other agreement by which the
Interested Director is bound;

any code of conduct, rules or procedures adopted by the Company from time to
time regulating the conduct of directors {or any of them) ar imposing conditions or
financial or other limits on any of the exceptions in Article 15.8;



15.10

15.11

15.12

15.13

15.14

15.15

15.93 any express prohibition by the directors;
1594 any conditions imposed by the directors on the exceptions in Article 15.8,

15.9.5 comphance (if required) with Chapter 4 of Part 10 of the Act (transactions with
directors reguinng approval of shareholders);

15.9.6 the Interested Director having declared the nature and extent of his interest in any
relevant Transaction as required by the Act; and

15.9.7 where the matter or circumstance involves a Related Company, comphance with
any legal requirements in relation to conflicts of interest applicable to any relevant
Related Company or in the constitution of any relevant Related Company.

The directors may revoke or vary the authorisation of a Conflict or Benefit by the directors
or by Article 15.8 at any time, but this will not affect anything done or agreed to be done by
the Interested Director in accordance with the terms of the authorisation before the
revocation or variation,

In authonsing a Conflict the directors may decide (whether at the time of gwing the
authorisation or subsequently) that if a director has obtained any information through his
involvement in the Conflict otherwise than as a director of the Company and in respect of
which he owes a duty of confidentiality to another person, the director 1s under no obligation
to:

15.11 1 disclose such information to the Company; or
15 11.2 use or apply any such information in performing his duties as a director,
where to do 50 would amount to a breach of that confidence.

A director is not required, by reason of being a director {or because of the fiduciary
relationship established by reason of being a director}, to account to the Company for any
remuneration, profit or other benefit which he derives from a Transaction or Conflict or for
a Benefit unless he 1s in breach of his duties under any of sections 175 to 177 inclusive of the
Act, and a transaction or arrangement 1s not liable to be set aside by virtue of any common
law rule or equitable principle requining the consent or approval of the shareholders of the
Company If it 1s authorised by or in accordance with the Articles or if it does not require
authorisation by the directors or shareholders because of an applicable exemption in the Act.

At any meeting (or part of a meeting) proposing to authorise a director's Conflict, if there are
fewer Ehgible Directors in office than the quorum for the meeting, the quorum is the number
of Eligible Directors.

Any reference in this Article 15 to a conflict of interest includes a conflict of interest and duty
and a conflict of duties,

Paragraphs (1) to (5) of Article 14 of the Model Arucles {conflicts of interest) do not apply
Paragraphs (6) and (7) apply to the rights of directors to participate as modified by this Article
15

10



16

16.1

17

17.1

Shares

18

18.1

182

18.3

18.4

Associate directors

The directors can give a title that includes the word “director” to an employee or other
persan who 1s not a director. Such a person is not a director of the Cempany, does not have
the duties or powers {express or implied) of a director and 1s not a member of the board of
directors.

Secretary

The directors may appoint any person who 15 willing to act as the secretary {or as joint
secretaries) and may from time to time remove the secretary {or a joint secretary) and, if the
directors so decide, appoint a replacement. A secretary may resign by notice to the directors,
subject to the terms of any agreement by which he 1s bound. The Company need not have a
secretary.

Variation of class rights

Subject to Article 18.3, the rnights attached to a class of the Company's shares may only be
varied if the holders of shares of that class consent to the variation in accordance with section
630 of the Act

Unless otherwise provided by the Articles or the terms of issue of the shares

18 2.1 the rights attached to a class of shares are deemed to be vaned by a reduction of
capital paid up on those shares or on shares ranking equally with them or behind
them;

18 22 the rnights attached to a class of shares are deemed to be varied by the allotment of
further shares ranking equally with them or in priority to them;

18.2.3 the rights attached to a class of shares are deemed not to be varied by the allotment
of further shares ranking behind them;

18.2.4 the rights attached to a class of shares are deemed to be varied by any increase in
the rate per share of dividend payable on shares ranking equally with them or in
prionty to them; and

18.2.5 the rights attached to a class of shares are deemed to be varied by the purchase by
the Company of shares ranking equally with them or in priority to them.

No consent is needed under section 630 of the Act to any vanation of the rnights attached to
a class of shares by a special resolution of the shareholders on which only the holders of
shares of that class are entitled to vote.

In this Article 18 references to an allotment include the grant of a right to subscribe for shares
or to convert any security into shares but do not include an allotment of shares pursuant to
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185

19

151

20

201

202

20.3

20.4

a right to subscribe for shares or to convert any security into shares where consent under
section 630 of the Act was given, or no consent was needed, to the grant of the nght.

The provisions of the Artcles relating to general meetings apply, with any necessary
modifications, to meetings of the holders of any class of shares

Share certificates

No fee 1s payable for a replacement share certificate. Article 25(2}{c) of the Model Articles is
modified.

Partly paid shares

The Company may allot shares fully paid, partly paid or ml paid Article 21 of the Model
Articles does not apply. The Schedule contains further provisions relating to partly-paid
shares.

if shares are not fully paid, the share certificate for them must state the amount paid up on
them or that they are nil paid Article 24(2)(c) of the Model Articles 1s modified.

An instrument of transfer of shares which are not fully paid must be executed by or on behalf
of the transferee. Article 26(1) of the Model Articles is modified.

As an addition to Article 36{4} of the Model Articles, a capitalised sum which was
appropriated from profits available for distributton may also be applied in or towards paying
up any amounts unpaid on existing shares held by the persons entitled, and Article 36{5)(a)
of the Model Articles applies accordingly

Issue of shares

21

211

21.2

21.3

Further issues of shares: authorisation

Subject to the Articles, but without prejudice to the rights attached to any existing share, the
Company may only 1ssue shares with such rights or restrictions as may be set out In the
Articles or determined by special resolution. Article 22{1) of the Model Articles does not

apply.

Subject to Article 21.9, when authorised to allot shares by the Articles, by the Act or by special
resolution, the directors may exercise any power of the Company to allot shares or to grant
rights to subscribe for shares or to convert any security into shares to anyone at any time and
on any terms as the directors decide. This Article 21.2 is not itself authonsation for any
allotment.

Except as authorised by the Articles or by special resolution, the directors must not exercise
any power to allot shares or to grant nghts to subscribe for shares or to convert any security
into shares.

12



21.4

215

21.6

21.7

21.8

Article 21,3 does not apply to:

2141 an allotment of shares in pursuance of an employees’ share scheme approved by
special resolution or the grant of a right to subscribe for shares so allotted or to
convert any security into shares so allotted; or

21.4.2 an allotment of shares pursuant to a right to subscribe for shares or to convert any
security into shares where Article 21.3 apphed in relation to the grant of the right.

The directors may allot shares or grant any such right as permitted by this Article 21.4 in
addition to any other authority given by the Articles or by special resolution, but they may
not allot shares or grant any such right under the power granted by section 549(2} of the Act
unless the employees’ share scheme in question has been approved by special resclution or
the allotment or grant is otherwise authorised by the Articles or by special resolution.

Subject to the remaining provisions of this Article 21 and to Article 21.9, the directors are
generally and unconditionally authorised, for the purposes of section 551 of the Act and
generally, to exercise any power of the Company to allot, or to grant rights to subscribe for
or to convert any security into, shares of the same class and nominal value as, and ranking in
the same way In all respects with, any existing shares

The authornsation in Article 21.5:

2161 s limited to a maximum nominal amount of £100.00 {in addition to any allotment
in pursuance of an employees’ share scheme or any grant of a right to subscribe for
shares so allotted or to convert any security into shares so allotted);

21.6.2 can be renewed, varied or revoked by special resolution, and

21.6.3  unless renewed, will expire five years from the Adoption Date, but the Company
may make an offer or agreement which would or might require shares to be allotted
or rights to subscribe for shares so allotted or to convert any security into shares to
be granted after the authorisation has expired (and the directors may allot shares
or grant rights in pursuance of such an offer or agreement after authorisation has
expired).

This Article 21 does not affect the validity of any allotment or ather transaction.
When allotting any shares the directors may

2181 decide that the new shares will not receive a particular dwvidend or will rank for
dividend as from a particular date or that the new shares will receve a
proportionate part of a dividend which 15 deemed to accrue over a period in respect
of which the dividend is paid,

21.8.2 allot the shares partly paid or nil paid and decide any terms of payment; or

21.8.3 determine the terms, conditions and manner of redemption of the shares if {under
the rights attaching to them as set out in the Articles or deterrmined by special
resolution) the new shares are to be redeemable;

13



21.9

22

22.1

222

and the new shares are not (because of that) to be treated as a separate class of shares or as
having different nghts and restrictions or a different ranking from other shares.

This article 21 applies to a sale by the Company of Treasury Shares as it applies to the
allotment of shares, and to the grant by the Company of a right to purchase Treasury Shares
as it applies to the grant of a right to subscribe for shares, and the Company may not sell or
agree to sell Treasury Shares unless the directors are for the time heing authorised to allot
shares of the same class by the Articles, by the Act or by special resolution {except that a sale
of Treasury Shares shall not be subject to, nor count towards, any maximum nominal amount
of any authorisation to allot shares) or the directors are authorised by the Arucles or special
resolution to sell Treasury Shares. An offer or agreement to allot shares or a right to subscnbe
for shares may be satisfied (in whole or in part} by the sale of Treasury Shares of the same
class for the same price. The Company may agree to pay any stamp duty on a transfer of
Treasury Shares or make other arrangements to place a purchaser of Treasury Shares in the
same position as if he had subscribed for new shares,

Further issues of shares: pre-emption'rights

In this Article 22 equity securities and references to allotment have the same meanings as
in section 560 of the Act,

As permitted by section 567{1) of the Act, sections 561 and 562 of the Act do not apply to an
allotment of equity securities by the Company.

Transmission of shares

23

23.1

23.2

Requiring recipients to be registered or transfer

The directors may at any time give notice requining any person who has become entitled to
a share in consequence of the death or bankruptcy of a shareholder to exercise the rights to
become the holder of the shares or to have them transferred under Articles 27{2)(a) and 28
of the Model Articles.

If the notice 15 not complied with within S0 days, the directors may withhold payment of all
dividends, bonuses or other moneys payable in respect of the share untif the requirements
of the notice have been satisfied

Transfer of shares

24

241

Discretion to refuse registration

The power to refuse registration of transfers in Article 26(5) of the Model Articles may be
exercised by the directors in their absolute discretton It does not apply If these Articles
specify that the directors must register a transfer.

14



242

24.3

25

251

25.2

In addition to any other power to refuse registration, the directors may refuse to register a
transferif, in connection (directly or indirectly) with the transfer, the Company or any Related
Company (the Employer) is obliged to pay or account for Tax, and the Employee has not paid
to the Employer (or suffered by deduction) the amount of the Tax. In this Article 24.2 Tax
means income tax, national insurance contributions or any other tax

24.2.1 for which the employer 1s accountable on behalf of the transferor or transferee or
any associate of either of them (the Employee), or

24.22 payable by the employer in relation to the Employee and against which the
Employee has lawfully agreed to indemnify the Employer.

Article 24.2:

24.3.1 is subject to the terms of any agreement or scheme under which the shares are
allotted or transferred which is binding on the Company or the Employer;

24.3.2 does not apply to the extent that it would cause any employees’ share scheme not
to qualify for approval or favourable tax treatment under any applicable tax code
or would cause a matenal tax disadvantage to the Employer or Employee; and

2433 does not apply to a nght to acquire shares granted under an employees’ share
scheme or to shares acquired under an employees’ share scheme before the
adoption of these Articles, except to the extent that an equivalent provision existed
before that date.

Investigation of shareholdings

The directors may by notice in wniting require any shareholder to indicate in writing,
supported (If the directors so require) by a statutory declaration, any or all (as the directors
require} of the following:

25.1.1 the capacity in which the shareholder holds any shares;

25.1.2  the nature and extent of the interest of any other person in those shares (including
the name and address of any such person);

25.13 the nature and extent of any interest of the shareholder in any shares of the
Company not held by him; and

2514 such information as the directors may reasonably require enabling them to
determine whether the provisions of the Articles relating to the transfer and
transmission of shares have been complied with upon the acquisition or creation of
any interest in any shares held by the shareholder or in any shares in which he has
an interest.

The notice must state a reasonable time within which the shareholder is required to reply
and must draw attention to the sanctions provided in this Article 25 if the shareholder does
not comply. If at the end of that time the shareholder has not complied in full with the notice,
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253

254

or the directors are not satisfied that they have all the information (whether or not within
the shareholder’s knowledge) requested in the notice and that such information i1s true, or If
the directors are of the opinion that the provisions of the Articles relating to the transfer and
transmusston of shares have not been complied with in relation to any shares held by the
sharehelder or in which he has an interest, the directors may impose upon the shareholder
any or all of the following sanctions:

25.2.1 suspension of the right to receive notice of, attend, speak or vote at any meeting
of the Company;

2522 suspension of the nght to receive any dividend or other distribution, the
shareholder’s part of any such dividend or other distnbution being retained by the
Company for the period of the suspension without any liability to pay interest
thereon;

25.23 suspension of registration of transfers of shares or of renunciation of rights to the
allotment of shares by or to the shareholder concerned or in which the directors
have reason to believe the shareholder is interested; and

25.2.4 suspension of rnght of the shareholder to be offered opportunities to subscribe for
or to purchase shares.

Such sanctions continue until such time as the directors are satisfied that they have all the
information required by the notice, that such information 1s true, and that the provisions of
the Articles relating to the transfer and transmission of shares have been complied with and
{unless the directors are satisfied, in their absolute discretion and without being required to
give any reason, that the shareholder and all persons interested in the shares used all due
diligence to comply with the notice within the time specified and as soon as practicable
thereafter) for three months thereafter The directors may in their absolute discretion
terminate, suspend or relax any such sanction (whether or not subject to any conditions) and
may resolve any practical difficulty ansing in the application of this Article {(or in the
apphcation of any other Article or of the Act in relation to a shareholder to whom sanctions
have been applied under this Article) as they think fit.The directors shalt terminate, suspend
or relax any such sanction (whether or not subject to any conditions) in such manner as they
consider appropriate If they are satisfied that it unfairly affects the rights of innocent third
parties in respect of the shares in quastion.

Articles 25 1 to 25.3 are in addition to the powers and duties of the Company under Part 21A
of the Act and Schedule 1B to the Act. A notice given by the Company to a sharehclder under
section 7900 or 790E of the Act shall be deemed also to be a notice under Article 25.1 to the
extent that it requests information of a kind referred to in Article 25.1, and a restrictions
notice given to a shareholder under paragraph 1 of Schedule 1B to the Act shall also be
deemed to be the imposition of sanctions under Article 25.2 Sanctions under Article 25.2
may be imposed, continued, terminated, suspended or relaxed by the directors
independently of any sanctions imposed under Schedule 18 to the Act.
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25.5

Where a share (a Relevant Share) 1s for the time being subject to a restriction notice given
under Schedule 1B to the Act to its holder (the Relevant Shareholder) or to another person
who holds a relevant interest in the Company by reference to that share then,
notwithstanding anything in the Articles

25.5.1

255.2

25.5.3

2554

2555

25.5.6

25.5.7

25.5.8

that share shall not confer the right to receive notice of, attend, speak or vote at
any meeting of the Company,

no transaction or proceeding of the Company shall be invalid or otherwise
affected by the Relevant Shareholder’'s inability to participate in it or to consent
to it and the Articles shall, where necessary, apply as if the Relevant Shareholder
were not a Shareholder and/or the Relevant Shares were not in issue;

except where required by the Act, the consent of the Relevant Shareholder (in a
capacity as shareholder) i1s not required to any transaction or proceeding of the
Company under the Articles or in any Shareholders’ Agreement and the Articles
or any Shareholders” Agreement shall, where necessary, apply as if the Relevant
Shareholder were not a Shareholder and/or the Relevant Shares were notin issue,

references in the Articles to a percentage or proportion of the shares, or of the
shares of a particular class, or of the votes attaching to shares or shares of a
particular class shall be calculated excluding the Relevant Shares,

any obligation under the Articles or in any Shareholders’ Agreement in relation to
the transfer of Relevant Shares shall be suspended to the extent {but only to the
extent) that comphance with it would contravene Schedule 1B to the Act, but shall
remain binding upon the shareholder and any other person bound by it and shall
be performed as soon as 15 iawful;

no time hmit in the Articles or 1n any Shareholders’ Agreement shall run against
the Company or any person other than the Relevant Shareholder in relation to
any right or matter affected by the restriction notice, but time mits shall continue
to run against the Relevant Shareholder, so that any nght of the Relevant
Shareholder (including any right to participate in the ssue of shares or other
securities) may be lostif a relevant time hmit expires before the right can lawfully
be exercised;

payment of any sums due from the Company in respect of the Relevant Share,
whether n respect of capital or otherwise, including any dividend, shall be
suspended until it may lawfully be paid, without any liability to pay interest on it,
and

the Relevant Shareholder shall remain liable to pay any surn due to the Company
or to any other shareholder in respect of the Relevant Share {free from any set-
off or counterclaim in respect of any payment or other obligation which cannot
be made or performed due to sanctions under Schedule 1B to the Act or under
this Articte 25 in respect of the Relevant Share) and to perform any other
obhgation (performance of which 1s not prevented by Schedule 1B to the Act or
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26

26.1

262

under this Article 25) to the Company or to any other shareholder in respect of
the Relevant Share.

Purchase of the Company's own shares

The Company may {in addition to purchases using any other permitted method of financing

the purchase) exercise the power to purchase its own shares with cash up to an amountina

financial year not exceeding the lower of £15,000 or the value of 5% of the Company’s share

capital (or such other amount as may for the time being be fixed by the Act for this purpose).

Any shares purchased by the Company shall be cancelled and not held as Treasury Shares.

Dividends and other distributions

27

27.1

27.2

27.3

27.4

28

28.1

Dividends

The directors 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 directors act in good faith, they do not incur any liability to the holders of shares
conferning preferred nights for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred rights. Article 30 of the Model Articles
does not apply.

A share can be issued or a Treasury Share sold on terms providing that it ranks for dividend
as from a particular date.

Article 31(1) of the Model Articles applies with the omission of the words "either in writing
or as the directors may otherwise decide"” wherever they occur The Company need not act
on a dividend payment instruction given otherwise than in writing, and 15 not liable for any
error arising from an instruction given otherwise than in writing

Capitalisation of profits

As an addition to Article 36(4) of the Model Articles, a capitalised sum which was
appropriated from profits available for distribution may also be applied in or towards paying
up any amounts unpaid on existing shares held by the persons entitled, and Article 36(5)(a)
of the Model Articles applies accordingly.

Decision-making by shareholders

29

29.1

Written resolutions

A written resolution is not invalidated by failure to send a copy of the proposed resolution to
the auditors
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292

30

301

30.2

303

304

31

311

32

321

32.2

323

Where there are joint holders of a share, any of the joint holders may sign a written
resolution on behalf of all the joint holders of that share and may receive on their behalf any
document which 1s required by the Act to be supplied to the joint holders in connection with
the written resolution

Notice of general meetings

A general meeting (other than an adjourned meeting) must be called by notice of at least 14
days.

A general meeting may be called by shorter notice than that otherwise required  shorter
notice 15 agreed by a majority in number of the shareholders having a right to attend and
vote at the meeting, being a majonity who together hold not less than 90% in nominal value
of the shares giving a nght to attend and vote at the meeting. The agreement of any one of
the joint holders of a share to shorter notice 1s deemed the agreement of all of them in
respect of that share.

Notice of a general meeting must state the time and date of the meeting, the place of the
meeting and the general nature of the business to be dealt with at the meeting.

Notice of a general meeting 1s not invalidated by faillure to provide a copy of it to the auditors.

Poll votes

Article 44(3} of the Model Articles is amended by the insertion of the words "A demand so
withdrawn does not invalidate the result of a show of hands declared before the demand
was made" as a new paragraph at the end of that Article.

Proxies

The appointment of a person as proxy for a shareholder must be by notice in wniting (a Proxy
Notice).

The Company may require reasonable evidence of
3221 theidentity of the shareholder and of the proxy;
3222 the shareholder's instructions (if any} as to how the proxy Is to vote; and

3223 where the proxy is appointed by a person acting on behalf of the shareholder,
authority of that person to make the appointment.

If the directors or the chairman of the meeting are not satisfied with the evidence provided
they may rule the Proxy Notice invalid.

The Proxy Notice must be

32.3.1 notified to the Company at an address specified for the purpose in the notice of
meeting or in any form of Proxy Notice supplied by the Company (or If no address

19



324

325

33

331

332

34

341

is specified for delivery of Proxy Notices in hard copy form, at the registered office)
no later than:

32311 48 hours before the time for holding the meeting or adjourned
meeting;

32.3.1.2 in the case of a poll taken more than 48 hours after it was demanded,
24 hours before the time appointed for the taking of the poll, or

32.3.1.3 in the case of a poll taken not more than 48 hours after it was
demanded, the time at which it was demanded; or

32.3.2 delivered in hard copy form before the commencement of the proceedings to any
director or to the secretary at the place appointed for the holding of the meeting
or adjourned meeting or the taking of the poll.

In calculating the penods mentioned in Article 32.3.1 no account shall be taken of any part
of a day that is not a working day.

Articles 45(1), 45(2) and 46(4) of the Model Articles do not apply.

Quorum at general meetings

Two qualifying persons, as defined in section 318 of the Act, are a quorum at a general
meeting, subject to the qualifications in subsection (2) of that section.

If a general meeting 1s adjourned under Article 41(1) of the Model Articles {lack of quorum)
and a quorum is not present within half an hour of the time at which the resumed meeting
was due to start, any qualifying person 1s a quorum If he 1s entitled to cast more than one
half of the number of votes which might be cast at the meeting upoen the business to be
transacted; or otherwise, the meeting must be dissolved.

Chairing general meetings

A proxy or a representative appointed under section 323 of the Act may be appointed to
chair a general meeting under Article 39{2) of the Model Articles.

Administrative arrangements

35

351

Means of communication to be used

Section 1147 of the Act (deemed delivery of documents and information) does not apply to
any documents or other information sent or supplied by the Company to its shareholders (in
their capacities as shareholders) or to any documents or other information sent or supplied
by the Company under the Articles which is not authorised or required by any provision of
the Act. Instead
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35.2

36

36.1

35.1.1 where the document or information is sent by post from within the United
Kingdom, and the Company is able to show that it was properly addressed, prepaid
and posted, it 15 deemed to have been recewved by the intended recipient 48 hours
after it was posted; if sent by post from outside the United Kingdom it 15 deemed
to have been received on the fifth business day after it was posted,

35.1.2 where the Company 15 able to show that the document or information was
delivered by hand, it is deemed to have been received by the intended recipient
when 1t was given personally to the intended recipient (or any person authonsed
to receive It on his behalf) or when 1t was left at the appropriate address,

3513 where the document or information is sent or supplied by electronic means, and
the Company is able to show that it was properly addressed and was transmitted
by the Company or 1ts agent to the internet or to a public telecommunications
network, it is deemed to have been received by the intended recipient four hours
after it was sent; and

35.1.4 where the document or information is sent or supplied by means of a website, it is
deemed to have been received by the when the material was first made available
on the website or, If later, when the intended recipient received (or is deemed to
have received} notice of the fact that the material was available on the website.

In calculating a period of hours for the purposes of this Article 35 1, no account is to be taken
of any part of a day that 15 not a working day.

Where a document or other information 1s deemed received (by the Act or by the Articles) it
15 conclusively presumed to have been received notwithstanding any evidence to the
contrary, and no meeting or other proceeding is invalidated by the non-receipt or delayed
receipt of the document or other information. In proving that any document or other
information sent or supplied by the Company was properly addressed, 1t 1s sufficient to show
that the document or information was directed to an address permitted for the purpose by
the Act. A shareholder who gives to the Company an address (other than his registered
address) at which documents and other information may be sent or supplied to him in hard
copy form s entitled to have all documents or other information sent or supplied by the
Company to him (in his capacity as a shareholder) at that address, to the exclusion of his
registered address No shareholder is entitled to require that notices be given to him by
electronic means The Company is not chliged to send any notice or other document to a
shareholder whose registered address is outside the United Kingdom or to an address outside
the United Kingdom if the directors reasonably consider that it is or may be unlawful under
any applicable law to do so, and no such shareholder is entitled to receive any such notice or
other document from the Company.

Indemnity

Subject to Articles 36.2 to 36.4 and 36.7, every director is entitled to be indemnified out of
the Company's assets against all liability incurred by the director to a person other than the
Company or an asscciated company, to the extent that it is:
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36.2

36.3

36.1.1

36 1.2

36.1.3

hability to a person other than the Company or an associated company incurred:

36.1.1.1 in the course of the exercise of his powers and the discharge of his
responsibilities in relation to the Company or any of the Company’s
subsidiaries, which 1s not a liability attaching to him 1n connection
with any negligence, default, breach of duty or breach of trust in
relation to the Company or any associated company;

36.1.1.2 in defending any cvil or ciminal proceedings alleging neglgence,
default, breach of duty or breach of trust in relation to the Company
or any of its subsidiaries in which judgment 1s given n his favour or
in which he Is acquitted,;

36.1.1.3 in connection with any application for relief in relation to the
Company or any of its subsidiaries in which the court grants him
relief,

in relation to the Company's or any associated company's activities as trustee of an
occupational pension scheme; or

as a trustee, or as a director of a body corporate that is a trustee, of any trust
established or contributed to by the Company or any associated company
{including but not limited to an occupational pension scheme, a pension fund or an
employees’ share scheme) that prowvides benefits for employees or former
employees (or their families and dependants) of the Company or any associated
company ar any class of them, which is not a liability attaching to him in connection
with any negligence, default, breach of duty or breach of trust in relation to the
Company or any associated company.

Article 36.1 does not provide any indemnity against

36.21

36.2.2

any hability of the director to pay:
36.211 a fine imposed in cniminal proceedings, or

36.2.1.2 a sum payable to a regulatory authonty by way of a penalty in respect
of non-compliance with any requirement of a regulatory nature
(however arising); or

any liability incurred by the director in defending criminal proceedings in which he
is convicted.

Article 36.1 1 does not provide any indemnity against any hability incurred by the director

36.3.1

36.3.2

in defending civil proceedings brought by the company, or an associated company,
in which judgment 1s given against him; or

in connection with an application for relief in which the court refuses to grant him
rehef,
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36.4

36.5

36.6

36.7

36.8

36.9

Article 36.1.1.1 does not entitle a director to be indemnified against travel, hotel,
entertaining or other out-of-pocket expenses except to the extent that they are reasonable
expenses which the director properly incurs and which are not incurred in breach of the
terms of any agreement, policy or decision of the directors by which the director is bound.

Subject to Article 36.7, the Company may provide a director with funds to meet expenditure
incurred or to be incurred by him in connection with defending any cvil or cniminal
proceedings alleging negligence, default, breach of duty or breach of trust in relation to the
Company or its associated companleé or in connection with an apphcation for relief and
otherwise may take any action to enable any such director to avoid incurring such
expenditure, 1n each case on the terms specified in section 205(2) of the Act.

Articles 36.1 and 36.5 are without prejudice to the directors’ power to indemnify a director
in other circumstances under Article 52 of the Model Articles and without prejudice to any
other indemnity to which a director is entitled.

This Article 36 does not give or authorise any indemnity which would be prohibited or
rendered void by any provision of the Act or by law. It does not give any indemnity to a
director in respect of his own fraud. Any indemnity in this Article 36 to a director in relation
to any of the Company’s subsidiaries applies only to the extent that the subsidiary is not
bound to provide a similar indemnity to the director or fails to do so.

In this Article 36:

36.8.1 director includes a former director and an alternate director or former alternate
director

36.8.2 terms used in sections 234 and 235 of the Act {including associated company,
application for relef, final decision in the proceedings and occupational pension
scheme) have the same meanings; and

36 8.3 references to a conviction, acquittal, judgment or grant or refusal of relief are to
the final decision in the proceedings

Articles 52 and 53 of the Model Artictes apply with the inclusion of an alternate director or
former alternate director of the Company or any associated company within the definition
of “relevant director”.
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THE SCHEDULE

Note not forming part of the Articles: the Articles in this Schedule are based on the Model Articles

for Public Companies in Schedule 3 to the Companies {Model Articles) Regulations 2008 (with
amendments). They deal with topics not often needed by private companies but which can

occasionally be important and which are not covered by the Model Articles for Private Companies.

Part 1: Alternate Directors

Appointment and removal of alternates

1

Any director (the appointor] may appoint as an alternate any other director, or any other
person approved by the directors, to:

11 exercise that director’s powers, and
12 carry out that director's responsibilities,

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

Any appointment or removal of an alternate must be effected by notice in writing to the
Company signed by the appointor, or in any other manner approved by the directors.

A person who is nominated to be an alternate director who 15 not a director, before his
appointment has been approved by the directors:

31 may be counted in the quorum at the meeting and vote upon any resolution to
apprave his appomtment if his appointor is not present, or

3.2 may participate in any unantmous decision under Article 8 of the Model Articles
to approve his appointment If his appointor does not participate in the decision.

A notice or document to be given to ‘directors in relation to a meeting or decision of the
directors is to be given to the appointor or to the alternate as the appointor directs, or {in
the absence of a direction} to either of them, but need not be given to both,

Rights and responsibilities of alternate directors

5.

An alternate director has the same rights, in relation to any directors’ meeting or directors’
decision, as the alternate’s appointor.

Except as the Articles specify otherwise, alternate drirectors:

6.1 are deemed for all purposes to be directors;
6.2. are hable for their own acts and omissions,
6.3 are subject to the same restrictions as their appointors, and
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6.4, are not deemed to be agents of or for their appointors.

A pérson who is an alternate director but not a director

7.1 may be counted as participating for the purposes of determining whether a
quorum Is participating (but only if that person’s appointor 15 not participating),
and

7.2. may approve a decision under Article 8 of the Model Articles (but only if it is not

approved or to be approved by that person’s appaintor).
No alternate may be counted as more than one director for such purposes

A person who 15 an alternate for more than one director, or a director who 1s also an alternate
director, 15 entitled (1n the absence of his appointor), in additton to his own vote (iIf any), to a
separate vote at a meeting of the directors on behalf of each appointor. An alternate may
not vote on a decision if his appointor could not vote on it.

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

Termination of alternate directorship

10

An alternate director’s appointment as an alternate termenates

101 when the alternate’s appointor revokes the appointment by notice to the
Company in writing specifying when 1t is to terminate;

102 on the occurrence in relation to the alternate of any event which, if it occurred in
relation to the alternate’s appowntor, would result in the termination of the
appointor's appointment as a director;

10.3. on the death of the alternate’s appointor; or

104, when the alternate’s appointor’'s appointment as a directer terminates.

Part 2: Payment of commissions on subscription for shares

Commissions

11

12,

The Company may pay any person a commisston in consideration for that person
11.1. subscribing, or agreeing to subscribe, for shares, or

11.2. procuring, or agreeing to procure, subscriptions for shares.

Any such commission may be paid-

12.1 in cash, or in fully paid or partly paid shares or other securities, or partly in one
way and partly in the other, and
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12 2. in respect of a conditional or an absolute subscription.

Part 3: Lien and forfeiture

Company’s lien over partly paid shares

13.

14

15

The Company has a lien {“the Company’s lien”} over every share {including a fully paid share)
for any part of.

13.1. that share’s nominal value and any premium at which it was 1ssued which has not
been paid to the Company, and which is payable immed:ately or at some time in
the future, whether or not a call notice has been sent in respect of it

13.2. any other money owing to the Company from a shareholder or his estate
(whether the share is held in his sole name or jointly with others, whether the
money 15 owed by him alone or jointly with any other person, whether it 1s owed
as a shareholder or not and whether it is payable immedately or not).

The Company’s lien over a share:
141 takes priority over any third party’s interest in that share, and

14 2, extends to any dividend or other money payable by the Company in respect of
that share and (if the lien i1s enforced and the share 15 sold by the Company} the
proceeds of sale of that share.

The directors may at any time decide that a share which 1s or would otherwise be subject to
the Company’s hen shall not be subject to it, either wholly or in part.

Enforcement of the Company’s lien

16.

17.

Subject to the provisions of this Part of this Schedule, if

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

A lien enforcement notice

17.1. may only be given in respect of a share which 1s subject to the Company’s lien, in
respect of which a sum i1s payable and the due date for payment of that sum has
passed,

17.2. must specify the share concerned;

17 3. must require payment of the sum payable within 14 days of the notice,

17.4 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
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17.5, must state the Company’s intention to sell the share (f the notice is not complied

with.

18. Where shares are sold under this Part of this Schedule:

18.1. the directors may authorise any person to execute an instrument of transfer of
the shares to the purchaser or a person nominated by the purchaser, and

18.2. the transferee is not bound to see to the apphication of the consideration, and the

18.3. transferee’s title is not affected by any irregularity in or invalidity of the process
leading to the sale

19. The net proceeds of any such sale {after payment of the costs of sale and any other costs of
enforcing the lten) must be applied.

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

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

20 A statutory declaration by a director or the company secretary that the declarant is a director
or the company secretary and that a share has been sold to satisfy the Company’s hen on a
specified date
201. is conclusive evidence of the facts stated in it as against all persons claiming to be

entitled to the share, and

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

Call notices

21 Subject to the Articles and the terms on which shares are allotted, the directors may send a
notice (a “call notice”) to a shareholder requiring the shareholder to pay the Company a
specified sum of money (a “call”} which 1s payable in respect any partly paid or nil paid shares
which that shareholder holds at the date when the directors decide to send the call notice.

22. A call notice
221, may not require a shareholder to pay a call which exceeds the total sum unpaid

on that shareholder’s shares {whether as to the share’s nominal value or any
amount payable to the Company by way of premium);

222 must state when and how any call to which 1t relates it is to be paid, and
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23

24.

223 may permit or require the call to be paid by instalments

A shareholder must comply with the requirements of a call notice, but no shareholder 1s
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:
24.1. revoke it wholly or in part, or
24.2. specify a later time for payment than s specified in the notice,

by a further notice in writing to the sharehotder in respect of whose shares the call 1s made.

Liability to pay calls

25

26.

27.

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

Joint holders of a share are jointly and severally hable 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:

271 to pay calls which are not the same, or

27.2. to pay calls at different times.

When call notice need not be issued

28.

A call notice need not be issued in respect of sums which are specified, in the terms on which
a share 15 1ssued, as being payable to the Company in respect of that share {whether in
respect of nominal value or premium)

28.1 on allotment,
28.2. on the occurrence of a particular event, or
28.3. on a date fixed by or tn accordance with the terms of issue.

But if the due date for payment of such a sum has passed and 1t has not been paid, the
holder of the share concerned 1s treated in all respects as having falled to comply with a call
notice in respect of that sum, and 15 hable to the same consequences as regards the
payment of interest and forfeiture.

Failure to comply with call notice: automatic consequences

29,

If a person 1s lrable to pay a call and fails to do so by the call payment date:
29.1 the directors may issue a notice of intended forfeiture to that person, and

29 2. until the call is paid, that person must pay the Company interest on the call from
the call payment date at the relevant rate
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30.

For the purposes of this Part of this Schedule:

30 1.

30.2.

30.3.

304

the “call payment date” is the time when the call notice states that a call is
payable, unless the directors give a notice specifying a later date, in which case
the “call payment date” is that later date;

the “relevant rate” is:

30.21 the rate fixed by the terms on which the share in respect of which
the call 15 due was allotted,

3022 such other rate as was fixed in the call notice which required
payment of the call, or has otherwise been determined by the
directors; or

30.2.3. If no rate is fixed in either of these ways, 5 per cent per annum

The relevant rate must not exceed by more than 5 percentage points the base
lending rate most recently set by the Monetary Policy Committee of the Bank of
England in connection with 1ts responsibilities under Part 2 of the Bank of England
Act 1998.

The directors may waive any obligation to pay interest on a call wholly or in part

Notice of intended forfeiture

31.

A notice of intended forferture

31.1.

31.2,

31.3.

31.4.

315

may be sent in respect of any partly paid or nil paid share n 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 is to be made, and

must state that if the notice 15 not complied with, the shares in respect of which
the call is payable will be hiable to be forfeited.

Directors’ power to forfeit shares

32

If a notice of intended forfeiture 15 not complied with before the date by which payment of
the call s required in the nouce of intended forfeiture, the directors may decide that any
share in respect of which it was given is forfeited, and the forfeiture 1s to include all dividends
or other moneys payable in respect of the forfeited shares and not paid before the forferture
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Effect of forfeiture

33.

34,

35.

36.

Subject to the Articles, the forfeiture of a share extinguishes:

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

33.2. all other nights and habilities incidental to the share as between the person whose
share it was prior to the forfeiture and the Company

Any share which is forfeited in accordance with the Articles:

34.1. is deemed to have been forfeited when the directors decide that it is forfeited,
34.2. is deemed to be the property of the Company, and
343 may be sold, re-allotted or otherwise disposed of as the directors think fit.

If a person’s shares have been forfeited:

35.1. the Company must send that person notice that forfeiture has occurred and
record it in the register of members;

352 that person ceases to be a shareholder in respect of those shares;

353. that person must surrender the certificate for the shares forfeited to the Company
for cancellation;

35.4. that person remains lable to the Company for all sums payable by that person
under the Articles at the date of forfeiture in respect of those shares, including
any interest {whether accrued before or after the date of forfeiture), and

35.5. the directors may waive payment of such sums wholly or in part or enforce
payment without any allowance for the value of the shares at the time of
farfeiture or for any consideration recewved on their disposal

At any time before the Company disposes of a forfeited share, the directors may decide to
cancel the forfeiture on payment of all calls and interest due in respect of it and on such other
terms as they think fit

Procedure following forfeiture

37.

38.

If a forfeited share 1s to be disposed of by being transferred, the Company may receive the
consideration for the transfer and the directors may authornise 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 forfeited on a specified date-

38.1. 1s conclusive evidence of the facts stated in it as against all persons claiming to be
entitled to the share, and

30



39.

40.

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

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

If the Company sells a forfeited share, the person who held it prior to its forfeiture 1s entitled
to receve from the Company the proceeds of such sale, net of any commission, and excluding
any amount which:

40.1. was, or would have become, payable, and
402 had not, when that share was forfeited, been paid by that person in respect of
that share,

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

Surrender of shares

41.

42

43,

44.

A shareholder may surrender any share

41.1, in respect of which the directors may issue a notice of intended forfeiture,
41.2, which the directors may forfeit; or
41.3. which has been forfeited

The directors may accept the surrender of any such share
The effect of surrender on a share 1s the same as the effect of forfeiture on that share

A share which has been surrendered may be dealt with in the same way as a share which has
been forfeited.

Deductions from distributions in respect of sums owed to the Company

45,

46

47.

if

451, a share 1s subject to the Company’s lien, and

45.2 the directors are entitled to issue a lien enforcement notice in respect of it,

45.3. they may, instead of issuing a lien enforcement notice, deduct from any dividend

or other sum payable in respect of the share any sum of money which is payable
to the Company in respect of that share to the extent that they are 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 distribution reciptent in wniting of:
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471 the fact and amount of any such deduction;

47 2 any non-payment of a dividend or other sum payable in respect of a share
resulting from any such deduction; and

47.3. how the money deducted has been apphed.
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