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OF COMPANIES HOUSE

AHMAZINE INTERDEPENDENT LIFESTYLE LIMITED
PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
1 Defined terms
1 1 In these amucles, unless the context requires ctherwise
appaeintor has the meaning given to that term 1 Arncle 18 1,
artides means the company's articles of associanon for the time being 1o force,
Artides means the aricles of associanon set out 1n this document which, together wath the Model Articles (as modified or excluded by this
document) formung part of the articles, and Arucle shatl be canstrued accordingly;
call has the meamng given o that term m Arucle 26 1,
call notice has the meamng given to that terme 1n Aracle 26.1,
call payment date has the meaming given to tha term 1h Article 29.2 1,
company's hen has the meaning given (o that tenm 10 Arucle 24,
Clear Days means (1n relation to the pentod of a notice) that penod excluding the day when the notice 15 given or deemed 10 be given and
the day for which 11 1s given or on whuch 11 1s 10 take effect,
Conflict has the meamng given to that term 1n Article 11 2,
ooufficted director means a director who has, or could have, a Conflict tn a situation involving the company and consequently whose vote
15 oot o be counted 1 any vote to authorise such Conflict and who 15 not to be counted as paructpating 1n the quorum for the meening (or part
of the meeting) at which such matter 1s to be voted upon,
corporate representative has the meamng given to that term in Arucle 54,
Excess Securities has the meaming given to that term in Article 22 3 2,
halder in relanon to shares means the person whose name 15 entered 1n the register of members as the bolder of the shares or, m the
case of a share 1n respect of which a share warrant has been 1ssued {and not cancelled), the person 1n possession of that warrant,
lien enforcement notice has the meamng given to that term 1 Artucle 25,
Modad Articles means the model arucles for pnvate compames iimited by shares contained 10 Schedule 1 of the Companies (Model
Anrucles) Regulations 2008 (SI 2008/3229) as amended pnor to the date of adopuon of these articles,
non-conflicted director means any director who 1s not a conflicted director;
partly-paid m relation to a share means that part of that share's nomunal value or any premum at which it was 1ssued has not been pad to
the company;
proxy notficatton address has the meaming given to that term 10 Arucle 53 1,
relevant officer has the meamng given to that term 1n Arucles 58.3.2 or 59 2 1, as the case may be,
relevant loss has the meaning given to that term 10 Aricle 58.2.2,
relevant rate has the meamng given to that term 10 Arizcle 292.2,
wansfer or transferring has the meaning given to those terms respecuvely in Arucle 37 1,
United Kinpdom means Great Bntain and Northern Ireland, and
1.2 Save as otherwise specifically provided 1o these Arucles, words and expressions which have parucular meanings 1n the Model Arucles shall
have the same meamngs in these Aracles, subject to which and unless the context otherwise requires, words and expressions which have
paructlar meantngs tn the Companies Act 2006 as 11 force on the date when these Arucles become binding on the company shall have the
same meanings in these Artrcles
1 3 Headings 1n these Articles are vsed for convenience only and shall not affect the construcuon or interpretat:on of these Articles
1 4 Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate legislation 1s a reference to 1t as 1t 1s 1n force
from ume to nme and shall include any orders, regulattons or subordinate legislaiton from ume to ime made under u and any amendment or
re-enactment of 1t or any such arders, regulations or subordinate legislauon for the time being in force
1 5 Any phrase introduced by the terms "including”, "include”, "1n particutar” or any simular expression shall be construed as ilustranve and shall
pot limut the sense of the words preceding those terms
1 6 The Model Arucles shall apply 1o the company, except 10 so far as they are modified or excluded by these Arucles
17 Arucles 7, 8, 11(2) and (3). 13, 14(1) to (4) inclusive, 17(2), 1(5), 21, 26(5), 44(4), 45(1), 46(3), 52 and 53 of the Model Aricles shall not
apply 1o the company
PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES
2 Directars’ general authority
2.1 Arucle 3 of the Model Arucles shall be amerded by the insertion of the words "and to the applicable provisions for the ume being of the
Companies Acts’, after the phrase subject to the arucles’
3 Change of Company nane
3.1 Without prejudice to the generality of Arucle 2, the directors may resolve 1 accordance with Arucle 5 to change the Company’s name
4 Commirtees
4 1 Where a provision of the aricles refers to the exertise of a power, authority or discreuon by the directors and that power, authonty or
discreuon has been delegated by the directors 10 a commuttee, the provision shall be construed as permimng the exercise of power, authonity
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or discretion by the commuttee
DECISION-MAKING BY DIRECTORS
5 Directors to take decsions collecuvely
5 1 The general nule about decision-makeng by directors is that any decision of the directors must be taken as a magjonty decision at a meetng or
as a drectors’ wniten resolution in accordance with Article € (Directors’ watten resolumions) or otherwise as a unantmous decision taken tn
accordance with Article 7 (Unammous decisions)
521f
52 1 the company only has one director for the ume bemng, and
52 2 no provision of the articles requires it to have more than one director,
the general rule does not apply, and the director may (for so long as he remains the sole director) take decisions without regand to any of the
provisions of the articles relating to directors’ decision-malkang
5 3 Subject to the amucles, each director participatng in a directors’ meeung has one vote, however a poll vote based an pumber of shares held may be called for
where any one of the directors are also shareholders of the company, and are 1p a aon conflicung posiion
6 Directors’ wrriten resohitions
6 1 Any director may propose a directors’ woiten resolution by giving nouce in wnung of the proposed resolunon to each of the other directors
{including alternate directors)
6.2 If the company has appointed a company secretary, the company secretary must propose a directors’ wniten resohumon 1f a director so
requests by giving notice 1n wnung to each of the other directors (including altemate directors)
6 3 Nouce of a proposed directors’ wniten resolution must indicate
6 3 1 the proposed resolunon, and
6 3 2 the ume by which 1t 15 proposed that the directors should adopt 1
6 4 A proposed directors’ written resolunion 1s adopted when a majonty of the non-conflicted directors (or their alternates) have signed one or
more copies of 1t, provided that those directors (or their alternates) would have formed a quorum at a directors’ meeting were the resoluton
to have been proposed at such meetung
6.5 Once a directors’' wniten resolution has been adopted, 1t must be treated as 1f it had been a decision taken at a directors’ meeting 1n
accordance with the arucles
7 Unanimous dedistons
7 1 A deczsion of the directors 1s taken 1n accordance with this Article 7 when all non-conflicted directors indicate to each other by any means that
they share 2 common view on a mauer
72 A deaston may not be taken 1 accordance with this Article 6 1f the non-conflicted directors would not have formed a guorum at a directors’
meeting had the matter been proposed as a resolunon at such a meeting
7 3 Once a directors’ unammous decision 15 taken in accordance with this Arucle 7 i must be treated as 1f it had been a decision taken a1 a
directors’ meeting 1n accordance with the Arucles
8 Calling a drrectors’ meeting
81 Article 9 of the Model Arucles shall be amended by
8 1 1 inserung the words 'each of before the words "the directors’,
8 1 2 by wserting the phrase "(tncluding alternate directors) ,whether or not he 1s absent from the UK’ after the words "the directors',
81 3 by inserung the words "subject to article 3 4' at the begirmng of article 9(3) of the Model Arncles, and
8.1 4 by 1nserung the words ‘prior to or up to and including’ before the words 'not more than seven days' 1n article %(4) of the Model Articles
81 5 by replacing the words 'but need mot be 1n wnting’ at the end of aricle %(3) of the Model Artcles with the words "and may be given by phone, electroncally,
by post or face to face and must be replied to to 1ake effect’
8 1 G by removing the words "and must be replied to to take effect’ at the end of arucle 9(3)

8 2 Items are to be added 10 the agenda for a director’s meeting with as much notice as possible, and nems can be added 10 the meeting agenda on the day, with the
authonsanon of the company directar authansed to give such awthonsauon Special resolunions, or ordinary resolunons requnng special rotice should follow the
gudelines 1n the articles of associauon
83 The chairman must send out ounutes of a director’s board meetings within 7 clear days of a director's board meeting and objections and approval of minutes
should take place before or a1 the aexi director’s board meeung.

9 Chamman's casting vote at directors’' m
9 1 Arucle 13(1) of the Model Articles shall be amended by the msertor of the words ‘al a meeting of directors' after the word ‘proposal’

92 Arucle 13(1) of the Model Aricles (as amended by Arucle 8 1) does not apply 10 respect of a parucular meeting (or part of a meeting) 1f, 1n
accordance with the arucles, the chairman or other director chainng the meeting 15 a conflicted director for the purposes of that meeung (or
that pant of that meeting at which the proposal 1s voted upan)

10 Quorum for directors’ meetings
10 1 Subject to Arucle 10 2, the quorum for the transaction of business at a meeung of directors may be fixed from tume to ume by a deciston of the
directors but it must never be less than two directors, and unless otherwise fixed 1t 1s twa A person who holds office only as an alternate
director shall, 1f his appomtor s not present, be counted 1 the quorum [f and so long as there ts a sole director, he may exercise all the
powers and authonues vested 1n the directors by these articles and accordingly the quorum for the transaction of bustness n these
circumstances shall be one
10 2 For the purposes of any meeting (or pan of a meetng) held pursuant to Article 11 (Directors’ conflicts of 1nterests) to aathonse a director's
Conflict, if there 15 only one non-conflicted director 1n office i addinon to the coaflicted directox(s), the quorum for such meeting (or part of a
meeung) shall be one non-conflicted drrector.

11 Directors’ confhicts of interests
11 1 For the purposes of this Arucle 11, a conflict of interest includes a conflict of interest and duty and a conflict of dunes, and interest mcludes
both direct and indirect 1nterests
11 2 The directors may, i accordance with the requrements set out in this Arucle 11, authorise any matter proposed to them by any director which
would, 1f not authonsed, involve a director breaching his duty under Secnon 175 of the Compantes Act 2006 to avord conflicts of interest (
such matier being hereimafter referred 1o as a Conflicy)

11 3 A director seeking authonsauon 1o respect of a Confhict shall declare to the other directors the nature and extent of huis 1nterest in a Conflict as
s00A as 1s reasonably pracucable The director shall provide the other directors with such detawls of the relevant matter as are necessary for
the other directors to decide how to address the Conflict, together with such other mformauon as may be requested by the other directors
11 4 Apy authonsanon ender this Arucle 11 will be effecuve only af
11 4 1 the matter i guestuon shall have been proposed by any darector for consideration at a meeung of directors in the same way that any
other matter may be proposed to the directors under the provisions of these arucles or in such other manaer as the directors may determine,

11 4 2 any requirement as to the quorum at the meeting of the directors at which the matter s considered 1s met withouwt counung the
director 1n quesuon and any other conflicted director(s), and
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11 4 3 the matter was agreed (o without the director and any other conflicted director(s) voung or would have been agreed 1o 1f their votes
had not been counted
11 5 Any authonsatton of a Conflict urder this Arucle 11 may (whether at the ume of giving the authonsauon or subsequenily)
11 5.1 extend w any actual or potential conflict of interest which may reasonably be expected to anse out of the Conflict so athonsed,
11 5.2 be subject to such terms and for such duranon, or impose such lumats or conditions as the directors may determine, or
11 5 3 be terpunated or vaned by the directors a any ume
‘This will not affect anything done by the director prior 1o such terminanon or vanaton 1h accordance with the termns of the authonsanoen
11 6 [n awhonsing a Conflict the directors may decide (whether at the ume of giving the authonsation or subsequently) that 1f a director bas
obtained any information through s mnvolvement 1n the Conflict otherwise than as a director of the company and 1n respect of which be owes
a duty of confidenhahty to another person the director ts under no obligation to
11 6 1 disclose such informauon to the directors or to any durector or other officer or employee of the company; or
11 6 2 use or apply any such informanon 1n performing lus duties as a durector,
where to do so would amount to a breach of that confidence
11 7 Where the directors awthorise a Conflict they may provide, withow limltation {(whetker at the time of giving the awthorisation or subsequently)
that the direcror
11 7 1 15 excluded from discusstons {whether at meetings of directors or otherwise) related to the Conflict,
11 7 2 1s not given any documents or other informatton relating to the Conflict,
11 7 3 may or may not vote (or may or may not be counted in the quorum) at any future meeting of directors in relation to any resolution
relating 1o the Conflict
11 8 Where the directors authonse a Confhct.
11 8 1 the director will be obliged to conduct humself 10 accordance with any terms, himuts and/or condurons imposed by the directors in
relation 1o the Conflicy,
11 8.2 the direcior will not infringe any duty ke owes to the company by virtue of Sections 171 to 177 of the Companies Act 2006 provided he
acts 1o accordance with such terms, Louts and/or conditons (if any) as the directors impose in respect of its authonsaiion
11 9 A director 1s not requured, by reason of being a director (or because of the fiduciary relanonship established by reason of being a director), to
account (o the company for any remuneration, profit or other benefit which he receives as director or other officer or employee of the
Company's subsidianes or of any other body corporate 10 which the Company 1s mterested or which he denves from or in connection with a
relationship involving a Conflict which has been awthonsed by the directors or by the company in general meeung (subject in each case 1o
any terms, limts or condittons attaching 1o that awthonsmion) and ro contract shall be hable to be avoided on such grounds nor shall the
receipt of any such remuneration or other benefit constiute a breach of his duty under Secuon 176 of the Compames Act 2006
11 10 Subyect to the applicable provistons for the ume being of the Companies Acts and to any terms, s and/or condiuons imposed by the
directors m accordance with Arucle 11 5 2, and provided that he has disclosed to the directors the nature and extent of any interest of s in
accordance with the Companies Acts, a director notwithstanding his office
11 10 1 may be a party to, or otherwise interested 1n, any contract, transacuon or arrangement with the company or 1o which the company 1s
otherwise interested,
11 10 2 shall be counted as parucipaung for voung and quorum purposes in any decision 1n connection with any proposed or existing
transaction or arrangement with the company, in wiuch he 1s 1n any way durectly or indirectly interested,
11 10 3 may act by lemself or his firm 1n a professional capacity for the company (otherwise than as audter) and ke or lus finm shall be
entitled to remuneranon for professional services as if he were not a director;
11 10 4 may be a direcior or other officer of, or employed by, or a pany 10 any contract, transactuion or arrangement with, or otherwise
nterested 1n, any body corporate premoted by the company or 1n which the company 1s otherwise 1nterested, and
11 10.5 shall not, by reason of his office, be accountable 1o the company for any benefit which he {or anyore connected with um (as defined
1n Secuon 252 of the Companies Act 2006) denves from any such office or employment or from any such contract, transactzon or
arrangement or from any interest 1n any such body corporate and no such contract, transaction or arrangement shall be liable to be avorded
on the ground of any such interest or benefit, nor shall the receipt of any such remuneration or benefit constifute a breach of lus duty under
Sectuon 176 of the Compantes Act 2006
12 Records of decisions to be kept
12 1 Where deastons of the directors are 1aken by electronic means, such decisions shall be reconded by the directors 1n permanent form, so that
they may be read with the paked eye
APPOINTMENT OF DIRECTORS
13 Number of directors
13.1 Unless otherwise determuned by ordinary resolution, the number of directors (other than alternate directors) shall not be subject o any
maximum b shall not be less than one
. 14 Methods of appantng dorectors
14 1 In apy case where, as a result of death or bankrnupicy, the company has no shareholders and no directors, the transmuttee(s) of the last
shareholder 1o have died or to have a banknupicy onder made aganst hum (as the case may be) shall bave the nght, by nonce 1o wiiing, to
appotnt a person (including a transmittee who 1s a natural person), who 1s wilhing to act and 1s permitted (o do so, to be a durctor.
14 2 For the purposes of Article 14 1, where two or more shareholders die 1n circumstances rendenng it uncenan who was the last 10 die, a
younger shareholder 1s deemed to have survived an older shareholder
15 Termination of drector’s appointment
15.1 Aracle 18(c) of the Model Arucles shall be amended by the addmon of the words 'and the Company resolves that his office be vacated’ a1 the
end of the sub-Arucle
16 Directors’ expenses
16 1 Arucle 20 of the Model Arucles shall be amended by the inserhion of the words ‘(1ncluding altemnate directors) and the secretary (if anyy before
the words 'propedy meuy
ALTERNATE DIRECTORS
17 Appomtment and removal of altemnate dorectars
17 1 Any director (appointor) may appolnt as an alternate any other director, or any other petson approved by resolution of the directors, o
17 1 1 exercise that director’s powers, and
17 1.2 carry out that director's respansibilines,
17 1 31n relanon to the taking of decisions by the directors in the absence of the aliernate’s appointor
17 2 Any appoimiment or removal of an alternate must be effected by nolice 1n wnting to the company signed by the appotntor, or in any other
manner approved by the directors
17 3 The pottce must.
17 3 1 idenufy the proposed alternate; and
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17 3 210 the case of a notce of appolntment, contain a statement signed by the proposed alternate that the proposed alternate 15 willing 1o
act as the alternate of the director giving the nonce
18 Rights and responsibilities of alternate directars
18 1 An alternate director may act as alternate director to more thap one director and has the same nghts o relation to any deciston of the
directors as the alternate’s appointor
18 2 Except as the anucles specify otherwrse, aliernate directors
1821 are deemed for all purposes to be directors,
18 2 2 are hable for their own acts and omissicns,
18 2 3 are subject 10 the same restncuons as their appointors (including those set out in Sections 172 1o 177 CA 2006 mnclusive and Arucle
11), and
18 2 4 are not deemed to be agents of or for their appointors,
and, 1n parucular (without hmnauon), each alternate director shall be entetled to receive notce of all meeungs of directors and of all meeungs
of commuees of drrectors of which bis appotator 1s a shareholder
18.3 A person who 15 an alternate director but not a duector
18.3.1 may be counted as participating for the purposes of determuung whether a quorum 1s present (but only 1f that person’s appointor 15
not parucipating and provided that no alternate may be counted as more than one director for these purposes),
18 3 2 may parucipate 1 a unammeous decision of the directors (but only if lus appointor does not parucipate), and
18.3 3 may sign a wrtten resolution (but only if it 15 not signed or 1o be signed by that person’s appointor)
18.4 A director who s also an alternate durector 15 enutled, 1o the ahsence of any of hus appointors, 1o a separate vote on behalf of that appomtor,
1n addition to his own vote on any decision of the directors but he shall count as anly one for the purpose of determuming whether a quorum 15
present
185 An alternate director 1s not eatziled to recerve 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 1n wnung made to the company
19 Termunatton of alternate directorship
An alternate director’s appointinent as an alternate for any appomntor termunates
15 1 when that appointor revokes the appointment by nouce to the company in wning specifying when 1t 1s 10 terminate,
19 2 when nouficaton 1s received by the Company from the alternate that the alternate 1s resigming as alternate for that appointor and such
resighanon has taken effect 1n accordance wuth s terms,
19 3 on the occurrence, in relaton to the alternate, of any event whuch, 1f 1 occurred 1n relation to thar appointor, would result 1n the terminaiion of
that appointor’s appomtment as a director;
19 4 on the death of that apponior; er
19 5 when the alternate’s appointor’s appointment as a director termunates
SECRETARY
20 Appointment and removal of secretary
20 1 The directors may appoint any person who 1s willing to act as the secretary for such term, at such remuneraiion, and upon such condittons as
they may think fit and from ume to ime remove such person and, if the directors so decide, appornt a replacement, 1n each case by a decision
of the directors
PART 3
SHARES AND DISTRIBUTIONS
SHARES
21 Further issues of shares autharity
21 1 The following paragraphs of this Article 21 shall not appty 1o a pnvate company with only one class of shares
21 2 Subject to Arucle 21 1 and save to the extent authonised by these amicles, or authonsed from ume to tune by an ordiary resclutton of the
shareholders, the directors shall not exercise any power to allot shares or to grant nghts to subscnibe for, or to convert any security into, any
shares 1n the company
21 3 Subject to the remaimng provisions of this Aritcle 21 and 10 Arucle 22 (Further 1ssues of shares pre-empuon nghts) and to any directions
which may be given by the company 1n general meetung, the directors are generally and unconditionally amhonsed, for the purpose of Section
551 of the Companies Act 2006 to exercise any power of the company to
21 3 1 offer or allo,
2t 3 2 grant nghis 1o subscobe for or to convent any secunty 1oto,
21 3 3 otherwise create, deal 1n, or dispose of, |
any shares 1o the company to any person, a1 any ume and subject 1o any terms and condiions as the directors think proper
21 4 The authonty referred to in Arucle 21 3
21 4 1 shall be ltmuted to a maximum norunal value of £1,000
21 4 2 shall only apply nsofar as the company has not renewed, waived or revoked 1t by ordinary resolutton, and
21 4 3 may only be exercised for a penod of five years commencing on the date on which the company 1s incorporated or these arucles are '
adopted whichever is the later, save that the directors may make an offer or agreement which would, or might, require shares to be allotted
after the expiry of such authonty (and the directors may allot shares tn pursuance of an offer or agreement as 1f such authonty had not
expired)
22 Further 1ssues of shares- pre-emphon rights
22 1 In accordance with Sectuon 567(1) of the Companies Act 2006, Secuons 561 and 562 of the Companies Act 2006 shall not apply to an
allotment of equuty secunties (as defined in Section 560(1) of the Companies Act 2006) made by the company
22 2 Unless otherwise agreed by special resolution, 1f the company proposes o allot any equity secunues, those equuty secuntes shall not be
allonted to any person unless the company has first offered them 1o all shareholders on the date of the offer on the same terms, and at the
same pnce, as those equity secunues are being offered to such other person on a pan passu basis and pro rata to the nromunal value of
shares held by those shareholders (as nearly as possible without involving fractions) However, by reques: of Oludamilola Olufunmilayo Opemuyi or her proxy,
pre-empiion nghts can be dissaplied 1n relanion 10 pew
equity shares and nghts to apply for equity shares
22 3 The offer
22 3.1 shall be 1n wnung, shall be open for acceptance for a penod of fifteen working days from the date of the offer and shall give details of
the number and subscnipion prce of the relevant equuty secunties, and
22 3 2 may supulate that any shareholder who wishes 10 subscnbe for a number of equuty securiues in excess of the proportion to which he 1s
enutled shall, 1n his acceptance, state the number of excess equiy secuntes (Excess Secunies) for which he wishes 1 subscribe
22.4 Any equity secunues not accepted by shareholders pursuant 1o the offer made to them 1n accordance with Arucles 22 t and 22 2 shall be
used for sausfyng any requests for Excess Secunties made pursuant 1o Aructe 22 3.2 If there are 1nsuffictent Excess Securities to sausfy



such requests, the Excess Secunties shall be allotted 1o the apphcants as nearly as practicable 1n the proporuon that the number of Excess
Secunies each shareholder indicated he would accept bears to the total number of Excess Secunues applied for (as nearly as possible
withowt involving fractions or increasing the number of Excess Secunties allotted 10 any shareholder beyond that applied for by lum) After
that allotment, any Excess Secuniies remaimng shall be offered 1o any other person as the directors may determine, a1 the same pnce and on
the same terms as the offer 1o the shareholders
23 Vanation of dass rights
23 1 Whenever the capital of the company 1s divided into different classes of shares, the special nghts attached to any class may only be vaned or
abrogated, ether whilst the company 1s a going concern or duning or i contemplanon of a winding up, with the consent of the holders of the
1ssued shares of that class given 1n accordance with Arucle 23 2
23 2 The consent of the holders of a class of shares may be given by
23 2 1 a spectal resolution passed al a separate general meeung of the holders of the 1ssued shares of that dass, or
23.2 2 a wntten resolutton 1n any form signed by or on behalf of the holders of three-quarnters 1n nominal value of the 1ssued shares of that
class,
bint not otherwise To every such meeting, all the provisions of these articles and the Compantes Act 2006 relating to general meetings of the
company shall apply {with such amendments as may be necessary to give such provistons efficacy) but so that the necessary quonm shall
be two kolders of shares of the relevant class present in person or by proxy and holding or representing not less than one third 1n nominal
value of the 1ssued shares of the relevant class, that every holder of shares of the class shall be entitled on a poll to one vote for every such
share held by lum, and thar any holder of shares of the class, present 1n person or by proxy or (being a corporauon) by a duly authonsed
representative, may demand a poll. If a any adjourned meeung of such holders such a quorum as aforesard i1s rot present, not less than orne
holder who is present 10 person or by proxy or (being a corporation) by a duly anthonsed represeniative shall be a quonmn
24 Company's hen over shares
The company has a lten (company's lien) over every share, whether or not fully paid, which 1s registered 1n the name of any person indebred
or under any Liability to the company, whether he is the sole registered holder of the share or ore of several joint holders, for all monies
payable by hum (either alone or jointly wuh any other person) to the company, whether payable immediately or at some ume 1n the future and
whether or not a call nouce has been sem in respect of 1t
24 1 The company's lien over a share
24 1 1 1akes pnonty over any third pany’s interest in that share, and
241 2 extends to any dividend or other money payable by the company 1n respect of that share and (if the hen 18 enforced and the share 1s
sold by the company) the proceeds of sale of that share
24 2 The directors may at any ume decide that a share which 1s or would otherwise be subject to the company's lien shall not be subject to i,
etther wholly or 1n part.
25 Enforcement of the company's hen
25.1 Subject to the provistons of thus Arucle 25, 1f
2511 alien enforcemnent nouce has been given 1n respect of a share, and
251 2 the person 1o whom the nottce was given has failed to comply with 1t
the company may sell that share 1n accordance with Arucle 335
25 2 A bien enforcement nouce
252 1 may only be given 1n respect of a share which i1s subject to the company's Lien, 1n respect of which a sum 15 payable and the due date
for payment of that sum has passed,
25 2.2 must specify the share concerned,
25.2 3 must be 1n wnung and requre payment of the sum payahle within fourteen days of the nouce,
25 2 4 must be addressed either to the holder of the share or to a transmuttee of that holder; and
25.2 5 must state the company’s intention to sell the share if the nouce 1s not complied with
25 3 Where shares are sold under this Arucle 25.
253 1 the directors may authorise any person to execute an instrument of wransfer of the shares 10 the purchaser or a person nominated by
the purchaser, and
25 3 2 the transferee 15 not bound (o see to the application of the considerauon, and the transferee’s utle is not affected by any uregulanty n
or mvalidity of the process leading 1o the sale
25.4 The net proceeds of any such sale (after payment of the costs of sale and any other costs of enforcing the hien) must be apphed
25.4 1 first, i payment of so much of the sum for which the lien exists as was payable at the date of the lien enforcement nouce,
25 4.2 second, 10 the person entited to the shares at the date of the sale, but only after the ceruficate for the shares sold bas been
surrendered to the company for cancellanton or an indemmty 1n a form reasonably sausfactory to the direciors has beea given for any lost
certificates, and subject to a lren equivalent to the company’s Lien for any money payable (whether payable immediately or a1 some ume 1n the
future) as existed over the shares before the sale 1n respect of all shares registered 1n the name of such person (whether as the sole
regastered holder or as one of several jount holders) afier the date of the Lien enforcement nouce
25 5 A statutory declaration by a director or the company secretary (if any) that the declarant 1s a director or the company secretary (as the case
may be) and that a share has been sald to sansfy the company's lien on a specified date
255 1 1s conclistve evidence of the facts stated 1n 1t as against all persons claiming o be enntled 10 the share, and
25.5.2 subject to compliance with any ctber formaliues of transfer required by the antcles or by law, consututes a good utle to the share
26 Call notices
26.1 Subject 10 the arucles and the terms on which shares are allotted, the directors may send a nouce (call nouce) to a shareholder requinng the
shareholder to pay the company a specified sum of money (call) which is payable by that member 1o the Company at the date when the
direciors decide to send the cal] nouce
26.2 A call nouce
262 1 must be m wnung,
26.2.2 may rot require a shareholder to pay a call which exceeds the total amount of lis indebtedness or Labiluy to the company;
26.2.3 must state when and how any call to which n relates 1 15 to be paid, and
26 2 4 may permt or requure the call to be pard by nstalments
26.3 A shareholder must comply with the requirements of a call nouce, but no shareholder 1s obhiged to pay any call before fourteen days have
passed since the notice was sent
26 4 Before the company has received any call due under a call nouce the directors may
26.4 1 revoke u wholly or 1n pant, or
26 4 2 specify a later ume for payment than ts specified in the notice,
by a funther notice 0 wnting to the shareholder in respect of whose shares the call 15 made
27 Laability to pay calls



27 1 Laability to pay a call 1s not extunguished or transferred by transfernng the shares in respect of which 1t 1s required to be paid
27.2 Jownt holders of a share are jointly and severally hable o pay 4l calls in respect of that share
27 3 Subject to the terms on which shares are allotted, the directors may, when issuing shates, provide that call nouces seat to the holders of
those shares may require them
27 3 1 10 pay calls which are not the same, or
27 3 210 pay calls a1 different umes
28 When call nouce need not be issued
28.1 A call notice need not be 155ued 1a respect of sums which are speafied, in the terms on which a share 15 155ued, as belng payable to the
company in respect of that share
281 1 on allotment,
28.1 2 on the occurrence of a parucular event, or
281 3 on a date fixed by or in accordance with the terms of 1ssue
28 2 But 1f the due date for payment of such a sum has passed and 1t has not been paid, the holder of the share concemed 1s weated tn all
respects as having faled to comply with a call nouce 1n respect of that sum, and 1s hable to the same consequences as regards the payment
of interest and forferture
29 Failure to comply with call notice automatic consequences
29 1 If a person 15 hiable to pay a call ard fals to do so by the call payment date
291 1 the directors may 1ssue a nouce of intended forfeuure to that person, and
29 1 2 unul the callis paid, that person must pay the company 1nterest on the call from the call payment date at the relevant rate
29 2 For the purposes of this Amucle 29
29.2 1 the call payment date 15 the ume when the call nonce states that a call 1s payable, unless the directors give a nouce tn whung
specifying a later date, 1o which case the call payment date 1s that later date,
29 2 2 the relevant mate is
2922 1 the rate fixed by the terms on which the share 1n respect of which the call 15 due was allotted,
292 2 2 such other rate as was fixed 1n the call nouce which required payment of the call, or has otherwise been determined by the
directors, ar
29 2 2 3:1f no rate 1s fixed 1 euber of these ways, five per cent. (5%) per annum
29 3 The relevant rate must not exceed by more than five percentage points the base lending rate most recently set by the Monetary Policy
Commuttee of the Bank of England 10 connection with its responsibihittes under Part 2 of the Bank of England Act 1998
29 4 The directors may waive any obliganon to pay interest on a call wholly or 1o pan.
30 Notice of intended forfesture
30 1 A nouce of intended forferture
301 1 must be 1 wnhng,
30 1 2 may be sent 1n respect of any share 1n respect of which a call has not been paid as required by a call nouce,
30 1 3 must be sent to the holder of that share (or, 1n the case of joint holders of a share 1n accordance with Amcle 56 3) or 10 a transmuttee
of that holder 10 accordance with Article 56 4,
30 1 4 must require payment of the call and any accrued interest and all expenses that may have been incurred by the company by reason
of such non-payment by a date which 1s not less than fourteen days after the date of the nouce,
301 5 must state how the payment is to be made; and
30 1 6 must state that if the notice 15 not comphed with, the shares 1n respect of which the call 1s payable will be hiable o be forfeited.
31 Drectors' power to forfeit shares
31 1 If a nouce of intended forfexnure 1s not comphied with before the date by which payment of the call 1s requured 1n the notice of intended
forfeiture, the directors may decide that any share 1n respect of which 1t was given 1 forfeited, and the forfenture 15 to irclude all dividerds or
other moneys payable in respect of the forfeited shares and not paid before the forferture
32 Effect of fafeiture
32 1 Subject to the articles, the forferture of a share exunguishes
32 1 1 all interesis o that share, and all claims ard demands against the company 1n respect of 1t, and
32 1 2 all ather nghts and habihuies incidental 1o the share as between the person whose share 1t was pnor to the forferture and the company
32 2 Any share which 1s forfeited in accordance with the atucles
32 2 115 deemed to have been forfeited when the directors decrde that 11 1s forfeited,
32 2 215 deemed to be the propenty of the company; and
32 2 3 may be sold, re-alloned or otherwise disposed of as the directors think fit 1n accordance with Arucle 33 5
32 3 If a person's shares have been forfeited
32 3 1 the company must send that person wniten notice that forfeiture has occurred and record 1 1n the register of members,
32.3.2 that person ceases o be a shareholder 1o respect of those shares,
32 3 3 1bat person must surrender the certificate for the shares forfeied to the company for cancellauon,
32 3 4 that person remans hable 10 the company for all sums payable by that person under the arucles at the date of forfeiture 10 respect of
those shares, mcluding any interest (whether accrued before or after the date of forferture), and
32 35 the directors may waive payment of such sums wholly or 1n part or enforce payment without any allowance for the vatue of the shares
at the ume of forfesture or for any consideratton received on therr disposal
32 4 AL any nme before the company disposes of a forfeited share, the directors may decide to cancel the forfeiture on payment of all calls and
imierest due 1n respect of it and on such other terms as they think fit
33 Procedare following forfestmre
33 1 If a forfeied share 15 to be disposed of by being transferred, the company may receive the consideration for the transfer and the directors
may authonse any person to execute the mstrument of transfer
33.2 A siatutory declaration by a director or the company secreiary (if any) that the declarant 15 a director or the company secretary (as the case
may be) and that a share has been forfetted on a specified date
33.2 1 1s conclusive evidence of the facts stated 1n 1t as against all persons claiming 10 be enutled to the share, and
33 2 2 subject to comphiance with any other formahies of transfer required by the articles or by law, constitutes a good nitle to the share
33 3 A person w0 whom a forfeited share 15 transferred 1s not bound 10 see to the apphcanon of the consideranon (if any) nor 1s that person’s ude o
the share affected by any uregulanty 1n or invahidity of the process leading to the forfeuture or transfer of the share
33 4 If the company sells a forfeited share, the person who held it prior to uts forferture 1s entitled to receive from the company the proceeds of such
sale, net of any commussion, and excluding any amount which.
33 4 1 was, or would have become, payable, and
334 2 had not, when that share was forfeited, been paid by that person in respect of that share,




but o tnterest 1s payable to such a person 1n respect of such proceeds and the company 1s not required to account for any money earmed on
them
33 5 All shares to be sold in the enforcement of the company’s lien or nghts of forfenure shall be offered 1 accordance with Arucle 37 (Transfer of
Shares - Genperal,)
34 Surrender of shares
34 1 A sharebolder may susrender any share
341 1 1n respect of which the directors may 1ssue a notce of intended forferure,
341 2 whuch the directors may forfeit, or
341 3 whuch has been forferted.
34 2 The directors may accept the surrender of any such share
34 3 The effect of surrender on a share 1s the same as the effect of forfernure on that share
34 4 A share which has been surrendered may be dealt with tn the same way as a share which has been forfented
35 Payment of commission on subsanption for shares
35.1 The company may pay any peTson a COmmIssion in consideration for that person
351 1 subscnbing, or agreeing to subscnbe, for shares, or
35 1 2 procunng, or agreeing to procure, subscripuons for shares
35 2 Any such commussion may be pard
35.2.1 1n cash, or 1z fully paid or partly paid shares or other secunties or partly 1n one way and partly 1n the other; and
35.2 2 1n respect of a conditional or an absolute subscnpiton
36 Share cernficates
36 1 Arucle 24(2)(c) of the Model Aricles shall be amerded by
35 1 1 the delenon of the word "fully’ and the inseron of the words 'extent to which’ before the word ‘shares’, and
36 1 2 the word "up’ at the end of this Arucle 24(2)(c}
37 Transfer of shares - General
37 1 In these articles, a reference to the transfer of or wansfermng shares shall include any wransfer, asstgument, disposition or proposed or
purported transfer, assignment or dispesition
371 1 of any share or shares of the company; or
37 1 2 of any interest of any kind tn any share or shares of the company; or
371 3 of any nght to recerve or subscibe for any share or shares of the company
37 2 If the directors refuse 1o register a transfer of a share they shall, as soon as practicable and 10 any event within two mombs after the date on
which the transfer was lodged with the company, send to the wansferee nottce of, and the reasons for, the refusal.
37 3 An obligauon 1o transfer a share under these articles shall be deemed to be an obligation 1o transfer the entire legal and beneficial interest 1n
such share free from any lien, charge or other encumbrance
37 4 Arucle 26{1) of the Model Articles shall be amended by the wsertton of the words "and (1f any of the shares 1s partly paid) the wansferee’ at the
end of that article
37 5 All uansfer of shares held by members must be authonzed by the majonty of durectors
of the company, and 1f the majonty of directors agree, then they must then dectde 1f those shares must first be offered to exisung members of the company prorata
38 Prohibited Transfers
38 1 Notwnhstanding any other provision of these artrcles, no transfer of any Share shall be registered if 11 1s to any munor, undischarged bankrupt,
trustee 1 bankruptcy or person of unsound mind
39 Transmission of shares
391 Nothing 1 these arucles releases the estate of a deceased sharebolder from any hiability tn respect of a share solely or jomtly held by that
shareholder
39 2 Arucle 27(3) of the Model Arucles shall be amended by the 1nseruon of the words 'subject 1o the provisions of Arudle 14 1', afier the 1nitial
word '‘But’
40 Transmuttees bound by prior notices
40 1 Arucle 29 of the Model Arucles shall be amended by the 1aserion of the words "or the name of any person nominated under arucle 27(2)
after the words "transmittee’s name’
41 Procedure for disposing of fractions of shares
41 1 This Arucle apphes where
41 1 1 there has been a consolidation or division of shares, and
41 1 2 as a result, shareholders are enuded 1o fractions of shares
41 2 The directors may"
41 2 1 sell the shares representing the fractions to any person 1ncluding the company for the best price reasonably obtainahle,
41 2 2 authonse any person to execute an instrument of transfer of the shares to the purchaser or a person nomnated by the purchaser; and
41 2 3 distnbute the aet proceeds of sale in due proportion among the bolders of the shares
41 3 The person to whom the shares are wransferred 1s not obliged to ensure that any purchase money 15 recetved by the person enutled to the
relevant fracuons
41 4 The transferee’s fatle to the shares 1s not affected by any iregulantty 1 or invalidity of the process leading to their sale
DIVIDENDS AND OTHER DISTRIBUTIONS
42 Calculanon of dividends
42 1 Except as otherwise provided by the anticles or the nghis attached to shares, all dividends must be
42 1 I declared and paid according to 1he amowmis paid up on the shares on which the dividend 1s paid, and
42 1 2 apportroned and pard proportionately to the amounts paid up on the shares dunng any porzon or portzons of the penod 1 respect of
whuch the dividend n pard
42.2 If any share 1s 1ssued on terms providing that n ranks for dividend as from a parucular date, that share ranks for dividend accordingly
43 Deduations from distributions m respeat of suins owed to the company
4311f
43.1 1 a share 15 subjent to the company’s Lien, and
43 1.2 the directors are entitled to 1ssve a lien enforcement notice 1n respect of it,
they may, instead of 1sswing a hen enforcement notice, deduct from any dividend or other sum payable in respect of the share any sum of
money which 15 payable to the company 1n respect of thar share 10 the extent thas they are entuled to requre payment urder a ken
enforcement notice
43 2 Money so deducted must be used to pay any of the sums payable i respect of that share
43 3 The company must noufy the distnburron recipient 1n wnting of



43 31 the fact and amount of any such deducuon,
43.3.2 apy non-payment of a divedend or other sum payable in respect of a share resulung from any such deducuon, and
43 3 3 how the money deducted has been apphied
CAPITALISATION OF PROFITS
44 Authorty to capatalrse and appropriation of caj sums
44 1 Artcle 36(4) of the Model Artcles shail be amerded by mserung the phrase 'in or towards paying «p any amounis unpaid on exisung shares
held by the persons entuled, or’ after the words 'may be apphied’
PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
45 Convening gemeral meetngs
45.1 The directors may call peneral meetngs and, on the requisition of shareholders pursuant to the provisions of the Companies Act 2006, shall
forthwith proceed to convene a general meetng in accordance with the Companies Act 2006. If there are aot withun the United Kingdom
sufficient directors to call a general meeting, any director or the shareholders requisitoning the meetung (or any of them represenung more
than one balf of the 101al voung nghis of them all) may call a general meettng If the company has only a single shareholder, such
shareholder shall be entitled at any ume to cajl a general meeting
46 Notice of general meetings
46 1 General meetings (other than an adjourned meeting) shall be called by at least fourteen Clear Days' notice but a general meeting may be
called by shorter notice 1f 1t 15 50 agreed by a majonry in number of the shareholders having a nght to attend and vote, being a majonty
together holding not less than mnety per cent (50%) 1n nominal value of the shares at the meetng, giving that nght.
46.2 The notice shall speafy the ume, date and place of the meeung, the general nature of the business o be transacted and the terms of any
resolution to be proposed at i
46 3 Subject to the provisions of these arucles and to any resinctions imposed on any shares, the notice shall be given to all shareholders, to all
persons entitled to a share 1n consequence of the death or banknupicy of a shareholder (if the company has been aoufied of their entutlement)
and to the directors, aliernate directors and the audutors for the ume being of the company
46 4 The accidental omusston to give nouce of a meeting to, or the non-receipt of nouce of a meeting by, any person enuiled to recerve notice shall
not invalidate the proceedings at that meeung
47 Resalutyons requiring special notice
47 1 if the Compames Act 2006 requares special notce o be given of a resolution, then the resolution will not be effectuve unless nouce of the
intennon to propose it has been given to the company at least twenty-eight Clear Days befaore the general meeting & which it 1s to be
proposed
47 2 Where pracucable, the company must give the shareholders notice of the resolution 1n the same manner and at the same tume as 1 gives
notice of the general meeting at which 1t 15 to be proposed Where that 15 not practcable, the company must give the shareholders at least
fourteen Clear Days’ before the relevant general meeung by advertisement 1n a newspaper with an appropnate airculation
47 3 I, after nouce 1o propose such a resolution has been given to the company, a meeting 1s called for a date twenty-eight days or less after the
nouce has been given, the nouce shall be deemed to have been properly given, even though it was not given within the ume required by
Arucle 47 1
48 Quorum for general meetings
48.1 No business shall be transacted at any meetng unless a quorum 1s present. Subject to Secuon 318(2) of the Companies Act 2006, two
qualifying persons (as defined in Secuon 318(3) of the Companies Act 2006) entitled to vote upon the business to be transacted shall be a
quorum, provided that if the company has only a single shareholder, the quorum shall be one such qualfying person
49 Adjournment
49 1 Amcle 40(1) of the Model Articles shall be amended by inserung the following sentence at the end of the first sentence of that arucle If, at the
adjourned meeting, a quorum is not present within half an hour from the ume appointed for the meeung, the meeting shall be dissolved'
VOTING AT GENERAL MEETINGS
50 Voting: general
50 1 Subject to any nghts or restrictions attached to any shares, on a show of hands, every shareholder who (being an individual) 1s present 1n
person ar (being a corporation) ts present by a duly authonsed representative (unless the representative 1s himself a shareholder, 0 whach
case he shall have more than ope vote) shall have one vote A proxy shall not be enntled to vote on a show of hands
50 2 No shareholder shall vote at any general meeung or at any separate meeung of the holder of any class of shares, eitber n person or by proxy,
1n respect of any share held by hum unless all momes presently payable by him in respect of that share have been paid
50 3 In the case of jomt holders the vote of the semor who tenders a vote shall be accepied to the exclusion of the votes of the other jornt holders,
and semonty shail be determined by the order in which the names of the holders stand 1n the register of members
50 4 Unless a polil 1s duly demanded, a declaranion by the chairman that a resolution has been camed or camed unanimously, or by a parucular
majonty, or lost, or not camed by a parucular majonty and an entry to that effect 1n the minutes of the meeting shall be conclusive evidence of
the fact without proof of the aumber or propomon of the votes recorded 1n favour of or aganst the resolunon
51 Poll votes
51 1 On a poll every shareholder who (betng an individual is present in person or by proxy or (being a corporatton) ts present by a duly authonsed
represeniative or by proxy shall kave one vote for every share of which he 15 the holder On a poll, a shareholder enuiled to more than one
vote need not use all his votes or cast all the votes he uses 1n the same way
51 2 Arucle 44(2) of the Model Arucles shall be amended by the inseruon of the following sub-paragraph as article 44(2)(e)
‘a person or persons holding shares confernng a nght to vote on the resolution on which not less than one teath of the total sum paid up on
all the shares confernng that nght’
51 3 Arucle 44(3) of the Model Aructes shall be amended by inserting the following sentence at the end of the Amicle
‘A demand so withdrawn shall not mvalidate the result of a show of hands declared before the demand was made’
51 4 The result of the poll shall be deemed 10 be the resolution of the meeting at whuch the poll was demanded.

51 5 A poll demanded on the elecuon of a chawrman or on a quesuon of adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken either forthwath or at such ume and place as the chairman directs not being more than thurty days after the poll 1
demanded The demand for a poll shall not prevent the continuance of a meeting for the transactuon of any business other than the quesuon
on which the poll was demanded If a poll 1s demanded before the declaration of the result of a show of hands and the demand 15 duly
withdrawn, the meeting shall contunue as 1f the demand had not been made
51 6 No notice need be given of a poll not taken forthwith 1f the ume and place at which 1t 15 (o be taken are announced at the meeung at which 1t 1s
demanded In any other case at least seven Clear Days' nouce shall be given speafying the ume and place at which the poll 1s to be taken.

52 Content of proxy notces
52.1 Subject to the provisions of these arucles, a shareholder 1s entuled to appoint another person as his proxy to exercise all or any of his nghis 1o




attend and to speak and vote at a general meeting A shareholder may appoint more than one proxy in relation to a meeung, provided that
each proxy 1s appointed 1o exercise the nghts attached to a different share or shares held by that sharehalder.
52 2 Proxies may only validly be appoined by a notice 1n wnhing (proxy notice) which
52 2 1 states the name and address of the shareholder appointing the proxy;

52.2.2 wdennifies the person appointed to be that shareholder's proxy and the general meenng 1n relanon to whech that person 1s appointed,
52.2 315 signed by or on behalf of the shareholder appomnting the proxy, or 15 authenticated 1n such manner as the directors may determune,
and
52.2 415 dehivered to the company 1h accordance with the articles and 1n accordance with any 1astrucuons contained 1 the nouce of the
general meeting {or adjourned meeting) to which they relate and recerved by the company
52 2 4 1 subject to articles 52 2 4.2 and 52 2 4 3, 1n the case of a general meeung or adjourmed meeung, not less than forty-eight hours
before the ume for holding the meeting or adjourned meeung at which the nght 1o vote 15 to be exercised,

52 2 4 2 1n the case of a poll taken more than forty-eight hours afier 11 1s demanded, after the poll has been demanded and not less than
twenty-four hours before the ume appointed for the talang of the poll, or
52.2.4 3 where the poll 1s not taken forthwith but 15 taken not more than forty-eight hours after it was demanded, at the nme at which the poll
was demanded or twenty-four hours before the ume appointed for the takang of the poll, whichever 15 the later, and a proxy notice which 15
not delivered and received 1n such manner shall be invalid
52 3 Arucle 45(3) of the Model Arucles shall be amended by the addiuon of the following at the end of the arucle
* and the proxy 1s obliged to vote or ahstain from vouing 1n accordance with the specified mstrucuons However, the Company 1s not obhged 10
check whether a proxy votes or abstains from votng as he has been insiructed and shall incur no habihity for fashing to do so Failure by a
proxy to vote or abstain from voung as instructed at a meeung shall not invalidate proceedings at that meeung.’
53 Delivery of proxy notices
53.1 Any nouce of a general meeung must specify the address or addresses {proxy notificanon address) at which the company or us agents will
recelve proxy notices relanng to that meeting, or any adjournment of 1, delivered in hard copy ot elecuramc form
532 Aracle 46(1) of the Model Arucles shall be amended by 1nserung the words "to a proxy nouficanon address' at the end of that Aricle
53 3 A nouce revolang a proxy appotntment cnly takes effect if it 1s received by the company-
53.3.1 Subject to artecles 53 3 2 and 53.3.3, in the case of a general or adjourned meeung, not less than forty-erght hours before the time for
bolding the meeting or adjourned meettng at which the nght to vote 1s io be exerased,
53 3 2 1n the case of a poll taken more than forty-eight hours after it was demanded, not less than twenty-four hours before the ume
appointed for the takeng of the poll, or
53 3 3.1n the case of a poll not taken forthwith but not more than forty-eight hours after 1t was demanded, at the ume at which it was
demanded or twenty-four hours before the ume appointed for the talang of the poll, whichever 1s later,
and a notice which 1s not delivered and recewved 1n such manner shall be invalid
53 4 In calculating the peniods referred to 1 Aricle 52 (Content of proxy notces) and this Arucle 53, ro account shall be taken of any part of a day
that 1s not a workang day
54 Representation of corporations at meetings
54 1 Subject to the Compames Act 2006, a company which 1s a shareholder may, by resoluion of its directors or other governing body, authonse
olle OF MOTe persons o act as Its representative or represeimtatives at a meeting of the company er at a separate meeting of the holders of a
class of shares of the company (comporate representative) A director, secretary or other person authonsed for the purpose by the directors
may require a co;porate representative to produce a cerufied copy of the resolutton of authonsauon before permiting him to exercise hus
powers
55 WRITTEN RESOLUTIONS
55 1 A resolution of the shareholders (or a class of shareholders) may be passed as a written resoluuon 1n accordance with chapter 2 of part 13 of
the Companies Act 2006
PART 5
MISCELLANEOUS PROVISIONS
COMMUNICATIONS
56 Means of communicatton to be used
56 1 Any notice, document or other information shall be deemed served on or delivered 10 the ntended rectpient.
56 1 1 If properly addressed and sent by prepaxd Umited Kingdom first class post to an address in the United Kingdom, forty-eight hours after
1t was posted,
56.1 2 If propeily addressed and delivered by band, when 1t was given or left at the appropnate address,
56.1 3 If propetly addressed and send or supplied by electromc means forty-eight hours after the document or informaton was sent or
supplied, and
56.1 4 If sent or supphied by means of a website, when the matenal i1s first made available on the websute or (1f later) when the recipiemt
receives (or 1s deemed 10 have received) nouce of the fact that the matenal 15 available on the websne
For the purposes of this Arucle 56 1, no account shall be taken of any part of a day that 1s not a worlong day
56 2 In proving that any notice, document or other mmformation was properly addressed, 1t shall be sufficient to show that the nouce, document or
other mformaton was delivered to an address permtted for the purpose by of the Companes Act 2006.

56 3 In the case of joint holders of a share, all nouces or documents shall be given to the jom! holder whose name siands first 1 the register 1n
respect of the jount holding Notice so given shall be sufficzent rotzce to all of the joint holders Where there are joint holders of a share,
anything which needs to be agreed or specified 1o relauon to any nouce, document or other informanon to be sent or supplied 10 them can be
agreed or specified by any one of the joint holders The agreement or specification of the jont holder whose name stands first 1n the register
will be accepted 1o the exclusion of the agreement or specificanon of any other joint holder (s) whose name(s) siand later 1n the regrster.

56 4 The Company may give notice to the transmttee of a member, by sending or dehvenng it m any manner authonsed by these Amcles for the
giving of notice 10 a member, addressed to that person by name, or by the tle, of representative of the deceased or trustee of the bankrupt
or representanve by operation of law or by any hike descnipuon, a1 the address (1f any) within the United Kingdom supplied for the purpose by
the person claming o be so envtled Unul such an address bas been so supplied, a noiice may be given in any manner in which it might
have been grven if the death or bankruptcy or operatnon of law had not occurred
ADMINISTRATIVE ARRANGEMENTS
57 Company seals
57 1 Arzcle 49(3) of the Model Arucles shall be amended by the mnsertion of the words "by esther at least two authonsed persons or after the word
‘signed"

DIRECTORS' INDEMNITY AND INSURANCE
58 Indemmty
58 1 Subject to Arucle 58 2, but withomt prejudice to any mdemn:ty to whech a relevant officer 1s otherwise enttled.




581 1 each relevan: officer shall be indemnified out of the company's assets apanst all costs, charges, losses, expenses and habilres
incurred by hum as a relevant officer
58.1 1 1 tn the actual or purported execunon and/or discharge of ns dutes, or 1 relation 1o them, and
58.1 1 210 relaucn to the company's (or any associated company’s) acuvibes as trusiee of an occupanonal pension scheme (as defined 1n
Section 235(6) of the Companies Act 2006),
including (10 each case) any hability incurred by him 1n defending any c1val or cnminal proceedings in which judgment 1s given 1o hus favour or
1n whach he 15 acquutted or the proceedings are otherwise disposed of withowt any finding or admission of any matenal breach of duty on hus
part or in connecuon with any application 11 which the court grants him, 1n hus capacity as a relevant officer, relief from Liability for neghgence,
default, breach of duty or breach of trust 1n relatton o the company's (or any associated company’s ) affarrs, and
58.1.2 the company may provide any relevant officer with funds to meet expenditure incurred or to be incurred by um 1n connection with any
proceedings or apphicaton referred to 1n Arucle 58 1 1 and otherwise may take any action to enable any such relevant officer to avord
mcurnng such expenditure
58 2 This Arucle does not amhonse any indemnity which would be prohibited or rendered void by any proviston of the Compames Acts or by any
other provision of law
58 3 In ths Arucle 58.
58 3 1 companies are associated 1f one 1s a subsidiary of the other or both are subsidianes of the same body corporate, and
58 3.2 a relevant officer means any director or alternate director or other officer or former director or other officer of the company or an
assoaated company (including any company which 15 a trustee of an occupanonal pension scheme (as defired by Secuon 235%(6) of the
Companies Act 2006) and may, f the shareholders so decide, include any person engaged by the company (or any associated company) as
auditor {(whether or not he 15 also a director or other officer), to the extent he acts m his capaciy as awditor)
59 Insurance
59 1 The dwectors may decide 10 purchase and mantain insurance, at the expense of the company, for the benefit of any relevant officer in
respect of any relevant loss
59 2 In this Amcle
59.2 1 a relevam officer means any director or altemnate director or other officer or former director or other officer of the company or an
assoaated company (including any company which is a trustee of an occupauonal penston scheme (as defined by Section 23%6) of the
Companites Act 2006,
59.2 2 a relevant loss means any loss or liability which has been or may be mncurred by a relevant officer in connection with that officer's
duties or powers 1n relation to the company, any associated company or any pension furd or employees’ share scheme of the company or
associaled company; and
59 2 3 companies are associated 1if one 1s a subsrdiary of the other or both are subsidianes of the same body corporate
{C) The Associauon of Company Remstration Agents Limited 2009 All nghts reserved
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