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Preliminary

Except as otherwise provided In these articles the Model Articles shall apply to the
company In the case of any inconsistency between these articles and the Model
Articles, the provisions of these articles shall prevall A copy of the Model Articles 1s set
out in part 2 of the schedule to these articles

Articles 7(2), 8, 9(3), 9(4), 11(2), 14, 15, 17(2) and (3), 18, 19(2), 19(4), 20, 21, 24(1) and
(2), 26(1), 31(1), 36(4), 41(1), 44(4), 45(1), 46(4), 52 and 53 of the Model Articles shall
not apply

Definitions and interpretation

In these articles the following words and expressions shall (except where the context
otherwise reguires) have the following meanings

"Act” means the Companies Act 2008,
"alternate"” and "alternate director” have the meaning given in article 7,
"Appointor” has the meaning given in article 7 1,

"Business Day" means any day other than a Saturday, Sunday or a public holiday n
England,

"call” has the meaning given in article 13 1,

"Call Notice" has the meaning given in article 13 1,

"Company's Lien" has the meaning given in article 12 1,

"EEA State" has the meaning given in schedule 1 of the Interpretation Act 1978 (a copy
of which provision as at the date of adoption of these articles 15 set out in part 1 of the
schedule to these articles),

"Electronic Address" has the meaning given in section 333(4) of the Act (a copy of

which provision as at the date of adoption of these articles s set out n part 1 of the
schedule to these articles),

UKMATTERS 36775363 1

!



22

"Electromic Means” has the meaning given in section 1168(4) of the Act (a copy of which
provision as at the date of adoption of these articles 1s set out in part 1 of the schedule to
these articles),

"Ehgible Director" means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote 1s not to be counted in
respect of a particular matter),

"Equity Securities” has the meaning given in sections 560(1) to (3) inclusive of the Act
{a copy of which provisions as at the date of adoption of these articles 1s set out in part 1
of the schedule to these articles) and for the avoidance of doubt an allotment of Equity
Secunties includes a transfer of shares which immediately before such transfer were held
by the company as Treasury Shares,

"Group Undertaking” has the meaning given in section 1161{5) of the Act (a copy of
which prowision as at the date of adoption of these articles 1s set out in part 1 of the
schedule to these articles),

"Lien Enforcement Notice" has the meaning given in ariicles 12 3 and 12 4,

"Model Articles” means the model articles for private companies mited by shares
contained in Schedule 1 to the Companies (Model Articles) Regulattons 2008
(S12008/3229) as amended prior to the date of adoption of these articles,

"nil paid” in relaton to a share means that none of that share's nominal value or any
premium at which it was 1ssued has been paid to the company,

"Occupational Pension Scheme” has the meaning given in section 235(6) of the Act (a
copy of which provision as at the date of adoption of these articles 1s set out In part 1 of
the schedule to these articles),

"Officer” in relation to a body corporate includes a director, manager or secretary,

“partly paid" in relation to a share means that part of that share's nominal value or any
premium at which it was issued which has not been paid to the company,

"Proxy Notice" has the meaning given in article 8 9,

"Quahfying Person” has the meaning given in section 318(3) of the Act (a copy of which
provision as at the date of adoption of these arficles 1s set out in part 1 of the schedule to
these articles),

"Relevant Officer’ means any director or other Officer or former director or Officer of the
company or an associated company (within the meaning given in article 18 4),

"Shareholder” means a person who 1s the holder of a share in the capital of the company
from time to ime (but excludes the company holding Treasury Shares from time to time)
{and the definition of "shareholder” in the Model Articles shall not apply), and

"Treasury Shares” means shares in the capital of the company held by the company as
treasury shares within the meaning set out in section 724(5) of the Act (a copy of which
provision as at the date of adoption of these articles 1$ set out in part 1 of the schedule to
these articles)

In these articles
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{(a) words and expressions defined in the Model Articles {or, In the absence of such
definiion 1n the Model Articles, in the Act) shall have the same meanings in these
articles unless stated otherwise or the context otherwise requires,

(b headings are used for convenience only and shall not affect the construction or
interpretation of these articles,

(c) reference in these articles 1o an "article” 1s a reference 10 the relevant article of
these articles unless expressly provided otherwise,

(d) reference to any staiufe or statutory provision includes, unless expressly provided
otherwise, a reference

() to that statute or statutory provision as from time to time consohdated,
modified, re-enacted (with or without modification) or replaced by any
statute or statutory provision, and

(1) any subordinate legislation made under the relevant statutory provision,
and

G)] reference In these articles to "wrnting” or "wntten” includes typing, printing,
lithography, photography and other modes of representing words in a legible and
non transitory form, including electronic form

Objects

The objects of the company are unlimited

Directors

Unless otherwise determined by ordinary resolution, the number of directors shall not be
subject to any maximum but shall be no fewer than one

In addition to the nghts under article 17(1) of the Model Articles, a Shareholder or
Shareholders having the nght to attend and vote at any general meeting of the company
and holding 75 per cent or more in nominal value of the shares giving that nght may from
time to time by notice in writing or (subyject to the Act) in electronic form to the company
remove any director from office or appoint any person to be a director, and any such
removal or appointment shall be deemed to be an act of the company and not only of
such Shareholder or Shareholders  Any such notice may consist of one or more
documents each executed by or on behalf of such Shareholder or Shareholders and shall
take effect at and from the time when such notice 1s received at the registered office of
the company or produced to a meeting of the directors of the company

In any case where, as a result of death or bankruptcy, the company has no Shareholders
and no directors, the transmitiee(s) of the last Shareholder to have died or to have had a
bankruptcy order made against him {as the case may be) shall have the nght, by notice
In wrting, to appoint a natural person {including a transmitiee who 1s a natural persen) to
be a director

For the purposes of article 4 3, where two or more Shareholders die In circumstances
rendenng it uncertain who was the last to die, a younger Shareholder 1s deemed to have
survived an older Shareholder Article 17(2) and (3) of the Model Articles shall not

apply
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A person shall cease to be a director as soon as that person
(a) has a bankruptcy order made against him,

(b) ceases 10 be a director by virtue of any provision of the Act or becomes prohibited
by law from being a director,

(c) becomes, in the reasonable opinion of all his co-directors, incapable by reason of
mental disorder of discharging his duties as a director,

(d) resigns his office by wnitten notice to the company and such resignation takes
effect in accordance with its terms, or

(e) 1s removed from office pursuant to article 4 2
() Article 18 of the Model Articles shall not apply
Directors are entitled to such remuneration

(a) as the company may by ordinary resclution determine for therr services to the
company as directors, and

(b) as the directors may determine for any other service which they undertake for the
company

Article 19(2) of the Model! Articles shall not apply

Unless the company by ordinary resolution resolves otherwise or, in the case of
remuneration under article 4 6(b), the directors decide otherwise, directors' remuneration
accrues from day to day  Article 19{4) of the Model Articles shall not apply

The company may pay any reasonable expenses which the directers (including alternate
directors) and the secretary properly iIncur in connection with therr attendance at

(a) meetings of directors or committees of directors,
(b} general meetings, or

(c) separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise In connection with the exercise of their powers and the discharge of therr
responsibiities in relation to the company Article 20 of the Model Articles shall not

apply

Directors’ decision-making

Notice of a directors' meeting must in so far as 1s reasonably practicable be given to each
director and alternate director {whether or not in the United Kingdem), but need not be in
writing and the accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meetng by, any director or alternate director shall not invalidate the
proceedings at that meeting  Article 9(3) of the Model Articles shall not apply

Notice of a directors’ meeting need not be given to directors who waive their entitlement
to notice of that meeting, by giving notice to that effect to the company at any time before
or aiter the date on which the meeting 1s held Where such notice 1s given after the

UKMATTERS 36775363 1




53

54

55

56

61

meeting has been held, that does not affect the vahdity of the meeting, or of any business
conducted atit  Article 9{4) of the Model Articles shall not apply

If
(a) the company only has one director, and
) no provision of the articles requires it to have more than one director,

the general rufe in article 7(1) of the Model Articles shall not apply and the director, or his
alternate, may (so long as he remains the sole director) take decisions without regard to
any of the provisions of the articles relating to directors’ decision-making, except that he
must comply with the provisions of article 55 Article 7(2) of the Model Articles shalt not

apply

A decision of the directors 1s taken n accordance with this article when all Eligible
Directors indicate to each other by any means that they share a common view on a
matter, provided that the Eligible Directors would have formed a quorum if the matter had
been proposed at a meeting Such a decision may take the form of a resolution In
writing, where each Ehgible Director has signed one or more copies of i1t, or to which
each Elgible Director has otherwise indicated agreement in wrting ({including
confirmation given by Electronic Means)  Article 8 of the Model Articles shall not apply

The directors must ensure that the company keeps a record, in wnting, of all drectors’
decisions for at least ten years from the date of their adoption, including those taken by a
sole director or a committee of directors, and where decisions of the directors are taken
by Electronic Means, such decisions shall be recorded in permanent form so that they
can be read with the naked eye  Article 15 of the Model Articles shall not apply

Subject to any contrary provision of these articles, the quorum for directors’ meetings
may be fixed from time to time by a decision of the Shareholders and unless otherwise
fixed it 1s two, save that In the event that there 1s only one Eligible Director who would be
entitled to vote on a matter if proposed as a resolution at a directors' meeting, the quorum
for such meeting {or other decision making process) shall be one  Article 11(2) of the
Model Articfes shall not apply

Directors’ conflicts of interests

Provided (if these articles so require) that he has declared to the directors, in accordance
with the provisions of these articles, the nature and extent of his interest, a director may
(save as to the extent not permitted by law from time to tme), notwithstanding hrs office,
have an interest of the following kind, namely

(a) where a director {or a person connected with him} 1s party 10 or in any way directly
or indirectly interested in, or has any duty in respect of, any existing or proposed
contract, arrangement or transaction with the company or any other undertaking
in which the company is 1n any way interested,

(b) where a director (or a person connected with im) 13 a director, employee or other
Officer of, or a party to any contract, arrangement or transaction with, or in any
way Interested in, any body corporate promoted by the company or in which the
company IS in any way interested,

{c) where a director (or a person connected with tum) is a Shareholder in the
company or a shareholder in, employee, director, member or other Officer of, or
consultant to, a Group Undertaking of the company,
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where a director (or a person connected with him) holds and 1s remunerated In
respect of any office or place of profit (other than the office of auditor) under the
company or body corporate in which the company 1s in any way interested,

where a director 15 given a guarantee, or 1s to be given a guarantee, In respect of
an cbhgation incurred by or on behalf of the company or any body corporate in
which the company 1s in any way interested,

where a director {or a person connected with him or of which he 1s a shareholder
or employee) acts (or any body corporate prometed by the company or in which
the company 1s In any way interested of which he 1s a director, employee or other
Officer acts) in a professional capacity for the company or any body corporate
promoted by the company or in which the company 1s 1n any way interested (other
than as auditor) whether or not he or 1t 1s remunerated for this,

an interest which cannot reasonably be regarded as likely to give rise to a conflict
of interest, or

any other interest authorised by ordinary resolution

Article 14 of the Model Articles shall not apply

62 For the

purposes of this article 6, an interest of which a director 1s not aware and of which

it 1s unreascnable to expect him to be aware shall not be treated as an interest of his

63 In any situation permitted by this article 6 (save as otherwise agreed by him} a director
shall not by reason of his office be accountable {o the company for any benefit which he
derives from that situation and no such contract, arrangement or transaction shall be
avoided on the grounds of any such interest or benefit

64 Any authonty given in accordance with section 175(5)(a) of the Act in respect of a
director ("Interested Director”) who has proposed that the directors authonse his interest
{"Relevant Interest") pursuant to that section may, for the avoidance of doubt

(a)

(c)
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be given on such terms and subject to such conditions or imitations as may be
imposed by the authorising directors as they see fit from time to time, including,
without limitation

(1) restricting the Interested Director from voting on any resolution put 1o a
meeting of the directors or of a committee of the directors in relation to the
Relevant Interest,

() restricting the Interested Director from being counted in the quorum at a
meeting of the directors or of a committee of the directors where such
Relevant Interest is to be discussed, or

(i) restricting the application of the provisions in articles 6 5 and 6 6, so far as
Is permitted by law, in respect of such Interested Director,

be withdrawn, or varied at any time by the drectors entitled to authonse the
Relevant Interest as they see fit from time to time, and

an Interested Director must act n accordance with any such terms, conditions or
Imitattons imposed by the authonsing directors pursuant to section 175(5)(a) of
the Act and this article 6
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Subject to article 6 6 (and without prejudice to any equitable principle or rule of law which
may excuse or release the director from disclosing information in circumstances where
disclosure may otherwise be required under this article), if a director, otherwise than by
virtue of his position as director, receives information in respect of which he owes a duty
of confidentially to a person other than the company, he shall not be required

{(a) to disclose such information to the company or to the directors, or to any director,
officer or employee of the company, or

(b) otherwise to use or apply such confidential information for the purpose of or in
connection with the performance of his duties as a drector

Where such duty of confidentiality arnses out of a situation in which he has, or can have,
a direct or indirect interest that conflicts, or possibly may conflict, with the interests of the
company, article 6 5 shall apply only if the conflict arises out of a matter which falls within
article 6 ¥ or has been authorised under section 175(5)(a) of the Act (subject to any
restrictions imposed by the authornising directors)

Where a director has an interest which can reasonably be regarded as likely to give rise
to a conilict of interest, the director may take such additional steps as may be necessary
or desirable for the purpose of managing such conflict of interest, including compliance
with any procedures laid down from time to time by the directors for the purpose of
managing conflicts of interest generally and/or any specific procedures approved by the
directors for the purpose of or in connection with the situation or matter n question,
including without imitation

(a) absenting himself from any discussions, whether in meetings of the directors or
otherwise, at which the relevant situation or matter falls to be considered, and

{b) excluding himself from documents or information made available to the directors
generally n relabon to such situation or matter andfor arranging for such
decuments or information to be reviewed by a professional adviser to ascertain
the extent to which it might be appropnate for him to have access to such
documents or information

Subject to section 182 of the Act, a director shall declare the nature and extent of any
Interest permitted by article 6 1 at a meeting of the directors, or by general notice In
accordance with section 184 (notice in writing) or section 185 (general notice) of the Act
or in such other manner as the drectors may determine, except that no declaration of
interest shall be required by a director in relation to an interest

(a) falling under article 6 1(g),

(o) if, or to the extent that, the other directors are already aware of such interest {(and
for this purpose the other directors are treated as aware of anything of which they
ought reasonably to be aware), or

{c) if, or to the extent that, it concerns the terms of his service contract (as defined by
section 227 of the Act) that have been or are to be considered by a meeting of the
directors, or by a committee of directors appointed for the purpose under these
articles

Provided (if these articles so require) that he has declared to the directors, in accordance
with the provisions of these articles, the nature and extent of his interest (and subject to
any restrichons on voting or counting 1N a quorum imposed by the directors in authorising
a Relevant Interest), a director, In relation to any resolution concerning a matter 1n which
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he has an interest, whether a direct or indirect interest, or 1n relaton to which he has a
duty

(a) can vote, and be counted in reckoning as to whether a quorum 1s present, at a
meeting of the directors or of a committee of the directors, and

(b) shall be an Eligible Director, and be counted as participating, for the purposes of
determining whether a quorum 18 participating

Subject to section 239 of the Act, the company may by ordinary resolution ratfy any
contract, transaction or arrangement, or other proposal, not properly authorsed by
reason of a contravention of any provisions of this article

For the purposes of this article 6

{a) a conflict of interest includes a conflict of interest and duty and a conflict of duties,

{b) the provisions of section 252 of the Act shall determine whether a person Is
connected with a director, and

{c) a general notice to the directors that a director 1s to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons 1s interested shall be
deemed to be a disciosure that the director has an interest in any such
transaction of the nature and extent so specified

Alternate directors

Any director (the "Appointor”} {other than an alternate director) may appomnt as an
alternate any other director or any other person to

(a) exercise that director's powers, and
(b} carry out that director's responsitslities,

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

The notice must

(a) identify the proposed alternate, and

{b) in the case of a notice of appointment, contan a statement signed by the
proposed alternate that the proposed alternate s willing to act as the alternate of
the director giving the notice

An alternate director may act as an alternate to more than one director and has the same

rights, in relation to any directors’ meeting {Including as to notice) or directors’ written

resolution, as the alternate's Appointor

Except as these articles specify otherwise, an alternate director

(a) Is deemed for all purposes to be a director,
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(o) 15 liable for his own acts and omissions,
(c) Is subject to the same restrichions as his Appointor, and
(d 1s not deemed to be an agent of or for his Appointor,

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

A person who 1s an alternate director but not a director

{a) may be counted as participating for the purposes of determining whether a
quorum 1s participating (but only If that person's Appontor 1s not participating),
and

{b) may sign a directors' written resolution (but only if his Appointor 1s an Ehgible
Director in relation to that decision, but does not participate)

No alternate may be counted as more than one director for such purposes

A director who 1s also an alternate director 18 entitled, in the absence of his Appointor, to
a separate vote on behalf of each Appointor, in addition to his own vote on any decision
of the directors (provided that his Appointor 1s an Eligible Director in relation to that
decision)

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 Appomntor's
remuneration as the Appointor may direct by notice in wriktng made to the company

An alternate director's appointment as an alternate shall terminate

(a) when the alternate director's Appointor revokes the appomntment by notice to the
company in wnting specifying when it 1s to terminate,

(b} on the occurrence n relation to the alternate director of any event which, if 1t
occurred In relation to the alternate's Appointor, would result in the termination of
the Appointor's appointment as a director,

(c) on the death of the alternate director's Appointor, or

(d) when the alternate director's Appointor's appointment as a director terminates for
any other reason

Decision-making by Shareholders

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, the meeting shall stand adjourned
to the same day In the next week at the same time and place or such date and time as
the directors may determine  Article 41(1) of the Model Articles shall not apply  Ariicle
41(4) of the Mode! Articles shall only apply to meetings adjourned under article 41(2) of
the Model Articles

The provisions of section 318 of the Act shall apply io the company, save that
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(a) if there 1s only one Shareholder who s permitted 1o vote upon the business at the
meeting, the quorum for that part of meeting considernng the business for which
only one Shareholder 1s permitted to vote shall be one Qualifying Person present
at the meeting, and

(b) if a quorum 1s not present at any meeting adjourned for the reascon referred to in
the first sentence of article 8 1, then, provided that the Qualfying Person present
holds or represents the holder of at least 75 per cent iIn nomina! value of the
ordinary shares of the company n 1ssue, any resolution agreed to by such
Qualifying Person shall be as vald and effectual as if it had been passed
unanimously at a general meeting of the company duly convened and held

If any two or more Shareholders (or Qualfying Persens representing two or more
Shareholders) attend the meeting in different locations, the meeting shall be treated as
being held at the location specified in the notice of the meeting, save that if no one s
present at that location so specified, the meeting shall be deemed to take place where
the largest number of Qualfying Persons 1s assembled or, f no such group can be
identified, at the location of the chairman

If at any general meeting any votes are counted which ought not to have been counted,
or are not counted which ought to have been counted, the error shall not vitiate the result
of the voting unless

(a) it 15 pointed out at the same meeting, and

(b) it 15, In the opinion of the chairman of the meeting, of sufficient magnitude to affect
the result of the voting

If a demand for a poll 1s withdrawn under article 44(3) of the Model Articles, the demand
shall not be taken to have invalidated the result of a show of hands declared before the
demand was made and the meeting shall continue as If the demand had not been made

Polls must be taken in such manner as the charrman directs A poll demanded on the
election of a chairman or on a question of adjournment must be held immediately A poli
demanded on any other question must be held either mmediately or at such time and
place as the chairman directs not being more than 14 days after the poll 1s demanded
The demand for a poll shall not prevent the continuance of a meeting for the transaction
of any business other than the question on which the poll was demanded Article 44(4)
of the Model Articles shall not apply

No notice need be given of a poll not held immediately if the time and place at which it 1s
to be taken are announced at the meeting at which 1t 1s demanded  In any other case at
least seven clear days' notice shall be given specifying the time and place at which the
poll is to be taken

If the poll 1s to be held more than 48 hours after it was demanded the Shareholders shall
be entitled to deliver Proxy Notices In respect of the poll at any time up to 24 hours
before the time appainted for taking that poll  In calculating that penoed, no account shall
be taken of any part of a day that 1s not a working day

Proxies may only vahdly be appointed by a notice in writing (a "Proxy Notice") which

(a) states the name and address of the Shareholder appointing the proxy,

(b) identifies the person appointed to be that Shareholder's proxy and the general
meeting in relation to which that perseon 1s appomnted,
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(c) 15 signed by or on behalf of the Shareholder appointing the proxy, or s
authenticated in such manner as the directors may determine, and

(d) {subject to article 8 7) 1s either handed to the charrman any time before the start
of the relevant meeting or delivered to the company in accordance with the
artrcles and any instructions contained In the notice of the general meeting o
which they relate

Article 45(1) of the Model Articles shall not apply

If a Proxy Notice 1s executed on behalf of the Shareholder appointing the proxy, it must
be accompanied by wntten evidence of the authonty {(being the onginal, a duly ceriified
copy of the grant of authonty or such other evidence as the directors deem approprate)
of the person who executed it to execute 1t on the appointor's behalf  Article 46{4) of the
Medel Articles shall not apply

Shares

The 1ssued share capital of the company at the date of adoption of these articles 1s
divided into ordinary shares of £1 each

Article 21 of the Model Articles shall not apply
No voting rights attached to a share which 1s nil paid may be exercised

(a) at any general meeting, at any adjournment of it or at any poll called at or in
relation to 1it, or

{b) on any proposed written resolution, unless all or some of the amounts payable to
the company in respect of that share have been paid

Sections 5681 and 562(1) to (5) (inclusive) of the Act shalt not apply to an allotment of
Equity Securities made by the company

Subject to articles 96 and 97 and unless otherwise determined by special resolution,
any Equity Secunties shall, before they are alletted (or, in the case of Treasury Shares,
transferred) on any terms, be first offered by the company on the same or more
favourable terms to the Shareholders in proportion as nearly as 1s practicable (without
tnvolving fractions) to the nominal value of the shares in the company held by them, save
that no such offer shall be required for the first allotment(s) of Equity Securities made
after incorporation by the diectors to the first subscribers for shares in the company
(after the subscriber(s) on incorporation)

Any offer required to be made under article 9 5 shall be made by wriiten notice to each
Shareholder at his registered address or the email address provided for this purpose I
he has no registered address in an EEA State and has provided no email address for this
purpose the ofter shall be made by wnitten notice to the address in an EEA State notified
by tum for the purpose of receving notices  If a Shareholder's registered address 1s not
in an EEA State and he has not notified an address in an EEA State or provided an email
address for this purpose, then the offer shall be deemed to have been made to him even
though no notice 1s sent to him  The notice shall specify the number of Equity Securnties
offered and the period, being at least 14 days, within which the offer, 1f not accepted, will
be deemed to have been dechned After the expiration of such period, or if earlier on
receipt of notice of acceptance or refusal of each offer so made, the directors may,
subject to these articles, allot {or, in the case of Treasury Shares, transfer) such Equity
Secunties as have not been taken up in such manner as they think fit
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Article 9 5 shall not apply to the allotment of Equity Secunities (or transfer of shares which
immediately before such transfer were held by the company as Treasury Shares)

(a) which would, apart from a renunciation or assignment of therr rnight to the
allotment, be held under or allotted or transferred pursuant to an employees'
share scheme, or

(b) if the company has only one member, to that scle member

Subject to articles 95 and 9 6 and the Act, any Equity Securities shall be at the disposal
of the directors who may allot, grant options over, sell or otherwise dispose of them to
any persons at those times and generally on the terms and conditions they think proper

No shares shal! {unless the board resolves otherwise) be allotted (nor any Treasury
Share be transferred) to any employee, director, prospective employee or director who 1S
resident in the Uinited Kingdom unless such person has entered into a joint election with
the company under section 431 of the Income Tax (Earnings and Penstons) Act 2003

The company may Issue shares which are to be redeemed, or are hable to be redeemed
at the option of the company or the holder Those redeemable shares shall be
redeemed on the following terms and in the following manner

(a) a holder of a redeemable share may by at least 30 days' notice to the company at
its registered office require the company to redeem it and on service of such
notice the company shall redeem the shares to which such notice relates on the
expiry of that 30 day period (or, if that day 1s not a working day, the next working
day),

(b) the company may redeem a redeemable share by giving to its holder at least 30
days' notice in writing stating its wish to redeem it and such redemption shall take
place on the expiry of that 30 day penod (or, if that day 1s not a working day, the
next working day,

(c) the sum payable to the holder on redemption of a redeemable share shall be its
par value plus any declared but unpaid dvidend in respect of that share (less any
tax required to be withheld by law),

(d) the sum payable to the holder on redemption of a redeemable share shall be paid
on redemption, or on such later date as the company and the holder may agree,

(e} on redemption of a redeemable share the holder shall deliver the certificate for it
to the company at its registered office (or such other place as the company may
notify the holders of redsemable shares) for cancellaton If the certficate
includes shares not being redeemed then a new share certificate for the balance
of the redeemable shares shall be i1ssued to the holder |f a Shareholder, whose
redeemable shares are to be redeemed, does not deliver the certificate for them
at the ttme and place fixed for redemption or does not accept payment of the
amount due to him on redemption, then the company shalt hold the amount
payable on redemption on trust for him

Subject to the Act, the company may purchase its own shares out of capital otherwise
than in accordance with Chapter 5§ of Part 18 of the Act, to the extent permitted by
section 692(1ZA) of the Act

For the avoidance of doubt, the company shall not exercise any nght in respect of any
Treasury Shares, including without imitation any nght to
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914

915

916
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10.

101

{a) receive nohce of or to attend or vole at any general meeting of the company,

{b) receive or vote on any proposed wntten resolution, or

{c} receive a dividend or other distribution,

save as permitted by section 726 of the Act

Whenever as a result of a consolidation of shares any Shareholders would become
entitled to fractions of a share, the directors may, on behalf of those Shareholders, sell
the shares representing the fractions for the best price reasonably obtainable to any
person (Iincluding, subject to the prowvisions of the Act, the company) and distnbute the
net proceeds of sale in due proportion among those Shareholders The directors may
authorise some person to execute an mstrument of transfer of the shares to, or in
accordance with the directions of, the purchaser The transferee shall not be bound to
see to the application of the purchase money nor shall his titie to the shares be affected
by any irregulanty in or invalidity of the proceedings in reference to the sale

The company shall 1ssue each Shareholder, free of charge, with one or more certificates
in respect of the shares which that Shareholder holds  Every cerificate shall specify

{(a) in respect of how many shares, of what class, It 15 155Ued,

{b) the nominal value of those shares,

(c) the amount paid up on them, and

{d) any distinguishing numbers assigned to them

Articles 24(1) and (2) of the Model Articles shall not apply

A Shareholder exercising the nght to be i1ssued with a replacement cerificate under
article 25 of the Model Articles shall comply with such conditions as to evidence,
indemnity and payment of a reasonable fee as the directors dectde, including but not
mited to the payment of the expenses reasonably incurred (if any) by the company In
investigatng evidence as the directors may determine  Article 25(2)(c) of the Model
Articles shall be modified accordingly

The company may pay any person a commission in consideration for that person

{a) subscribing, or agreeing to subscribe, for shares, or

{b) procuring, or agreeing to procure, subscriptions for shares

Any commission payable by the company may be paid

(a) in cash, or n fully paid or partly paid shares or other secunties, or partly in one
way and partly in the other, and

{b) in respect of a conditional or an absolute subscription

Transfer of shares

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

the transferor, and

(f any of the shares 1s parily paid) the transferee, save as provided in article 10 2

Article 26(1) of the Model Articles shall not apply

102 Any instrument of transfer in respect of the first transfer of any shares i1ssued on
incorperation of the company need only be executed by or on behalf of the transferor
whether or not fully paid

103 Transfer to chargee or morigagee

Notwithstanding any provisions contained in these Aricles (whether by way of or in
relation to pre-emption nghts, restrnctions on, or conditions applicable to, share transfers,
or otherwise)

(a)

{c)

(d)

the directors shall not decline to register any transter of shares which have been
mortgaged or charged or are expressed to be mortgaged or charged pursuant to
any security (the "Secunty") granted by any shareholder of the Company nor
suspend registration thereof where such transfer 1s in favour of

{1} a chargee or mortgagee of such shares (a "Secured Party"), or
() any nominee of a Secured Party, or

(in) a purchaser of such shares from a Secured Party (or its nominee or any
person acting as its agent or security trustee) of such shares, or

(v} a purchaser of such shares from any receiver, administrative receiver or
administrator appointed by a Secured Party

and a certificate by the relevant Secured Party (or an officer thereof) that the
relevant transfer 1s within paragraph {1, (i}, (n} or {iv} above shall be conclusive
evidence of that fact

no lien shall attach to the shares of the Company subject to the Securty, whether
any moneys are presently payable or not, and the Company shall not exercise
any rights to sell those shares

no transferor of any shares in the Company or proposed transferor of such
shares to a Secured Party or its ncminee and no Secured Party or its nominee
shall (in either such case) be required to offer the shares which are or are to be
the subject of any transfer as aforesaid to the shareholders for the time being of
the Company or any of them and no such shareholder shall have any nght under
the articles of the Company or otherwise howsoever to require such shares to be
transferred to them whether for any valuable consideration or otherwise

the directors shall not have any night of forfeiture over the shares of the Company
subject to the Secunty

11 Distnibutions

111 Where

a dividend or other cash sum which I1s a distribution s payable 1n respect of a

share, it shall be paid by one or more of the following means
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121

{a) transfer to a bank or building society account specified by the distribution recipient
(as defined n article 31(2) of the Model Articles) in writing,

{b) sending of a cheque made payable to the distnbution recipient by post to the
distnbutton recipient at the distrbuton recipient's registered address (if the
distribution recipient 1s a holder of the share), or (in any other case) to such other
address as specified by the distribution recipient in writing,

{c) sending of a cheque made payable to such person by pest to such person at
such address as the distribution recipient has specified in writing, or

(d) any other means of payment as the directors agree with the distribution recipient
1N writing

Article 31(1) of the Model Articles shall not apply

A capitalised sum which was appropriated from profits available for distnbution may be
apphed

(a) n or towards paying up any sums unpaid on existing shares held by the persons
entitled, or
() In paying up new debentures of the company which are then allotted credited as

fully paid to the persons entitied or as they may direct
Article 36(4) of the Model Articles shall not apply
Iif
(a) a share 1s subject to the Company's Lien, and
{b) the directars are entitled to 1ssue a Lien Enforcement Notice in respect of it,
they may, instead of issuing a Lien Enforcement Notice, deduct from any dwidend or
other sum payable n respect of the share any sum of money which s 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 shall be used to pay any of the
sums payable n respect of that share The company shall notify the distribution
recipient in writing of
{a) the fact and sum of any such deduction,

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

(c) how the money deducted has been appled

Company's Lien

The company has a lien (the "Company’s Lien") over every share which 1s nmil paid or
partly paid for any part of

(a) that share's nominal value, and

(b) any premium at which it was 1ssued,
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123

12 4

125

126

which has not been paid to the company, and which 1s payable immediately or at some
time in the future, whether or not a Call Notice has been sent in respect of it

The Company's Lien over a share

(a) shall take prionty over any third party's interest in that share, and

(b) shall extend to any dividend or other money payable by the company in respect of
that share and (f the lien 1s enforced and the share 1s sold by the company) the

proceeds of sale of that share

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

Subyect to the provisions of this article 12, if

(a) a nohice complying with article 12 4 (a "Lien Enforcement Notice") has been given
by the company in respect of a share, and

(b} the person to whom the notice was given has failed to comply with 1t,

then the company shall be entitled to sell that share 1n such manner as the directors
decide

A Lien Enforcement Notice

(a) may only be given by the company in respect of a share which 1s subject to the
Company's Lien, in respect of which a sum 1s payable and the due date for
payment of that sum has passed,

(b) must specify the share concerned,

(c) must require payment of the sum payable within 14 days of the notice,

(d) must be addressed either to the holder of the share ar to a person entitied to it by
reason of the holder's death, bankruptcy or otherwise, and

(e) must state the company's intention to sell the share if the notice 1s not complied
with

Where any share 1s sold pursuant to this article 12

(a) the directors may authonse any person to execute an instrument of transfer of the
share to the purchaser or a person nominated by the purchaser, and

{b) the transferee shall not be bound to see to the application of the consideration,
and the transferee's title shall not be affected by any irregulanty in or invalidity of
the process leading to the sale

The net proceeds of any such sale {after payment of the costs of sale and any other
costs of enforcing the lien) shall be applied

(a) 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, and

(b) secondly, to the person entitled to the share at the date of the sale, but only after
the certificate for the share sold has been surrendered to the company for
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131

132

133

134

135

136

cancellatron or an indemnity in a form reasonably satisfactory to the directors has
been given for any lost certificate, and subject to a llen eguivalent to the
Company's Lien for any money payable over the share befare the sale for any
money payable in respect of the share after the date of the Lien Enforcement
Notice

A statutory declaration by a director or the company secretary that the declarant 1s a
drector or the company secretary and that a share has been sold to satisfy the
Company's Lien on a specified date

(a) shall be conclusive evidence of the facts stated n it as against all persons
claimung to be entitled to the share, and

{b) subject to comphance with any other formalities of transfer required by the articles
or by law, shall constitute a good title to the share

Call Notices

Subject to these articles and the terms on which shares are allotted, the directors may

send a notice (a "Call Notice") to a Shareholder requinng the Shareholder to pay the

company a specified sum of money {a "call"} which I1s payable to the company by that

Shareholder when the directors decide to send the Call Notice

A Call Notice

{a) 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 sum
payable to the company by way of premium),

(b) shall state when and how any call to which 1t relates it 1s to be paid, and

{c) may permit or require the call to be paid by instalments

A Shareholder shall comply with the requirements of a Call Notice, but no Shareholder
shall be obliged to pay any call before 14 days have passed since the notice was sent

Before the company has received any call due under a Call Notice the directors may
(a) revoke 1t wholly or in part, or

b) specify a later tme for payment than 1s specified in the Call Notice, by a further
notice in wniting to the Shareholder in respect of whose shares the call 1Is made

Liabilty to pay a call shall not be extinguished or transferred by transferring the shares in
respect of which 1t 1$ required to be paid Joint holders of a share shall be 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 1ssuing
shares, provide that Call Notices sent to the holders of those shares may require them to

(a) pay calls which are nct the same, or

{b) pay calls at different times
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137 A Call Notice need not be 1ssued in respect of sums which are specified, in the terms on
which a share 1s 1ssued, as being payable {o the company in respect of that share
{whether in respect of nominal value or premium)

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

138 |If the due date for payment of such an sum as referred to in article 13 7 has passed and
it has not been paid, the holder of the share concerned shall be treated in all respects as
having failed to comply with a Call Notice in respect of that sum, and shall be liable to the
same consequences as regards the payment of interest and forfeiture

139 If a person s lable to pay a call and falls to do so by the Call Payment Date {as defined
below)

(a) the directors may Issuge a notice of intended forfeiture to that person, and

(b) until the call 1s paid, that person shall be required to pay the company interest on
the call from the Call Payment Date at the Relevant Rate {as defined below)

1310 For the purposes of article 13 9
(a) the "Call Payment Date" shall be the time when the call notice states that a call 1s
payable, unless the directors give a notice specifying a later date, in which case
the "Call Payment Date” 1s that later date, and
(b) the "Relevant Rate" shall be

() the rate fixed by the terms on which the share in respect of which the call
is due was allotted,

{n 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

{rr) If no rate 1s fixed in etther of these ways, five per cent a year,
provided that the Relevant Rate shall not exceed by more than five percentage
points the base lending rate most recently set by the Monetary Policy Committee
of the Bank of England in connection with its responsibilities under Part 2 of the
Bank of England Act 1998.

13 11 The directors may waive any obligation to pay interest on a call wholly or in part

1312 The directors may accept full payment of any unpaid sum in respect of a share despite

payment not being called under a Call Notice
14 Forfeiture of shares

141 A notice of intended forferture

(a) may be sent in respect of any share in respect of which a call has not been paid
as required by a Call Notice,
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143

14 4

145

146

(b} shail be sent o the holder of that share or to a person entitled to 1t by reason of
the holder's death, bankruptcy or otherwise,

(c) shall require paymerd 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 fewer than 14 days after the date of the notice,

{d) shall state how the payment i1s to be made, and

(e} shall state that if the notice 15 not complied with, the shares in respect of which
the call 1s payable will be liable to be forteited

If a notice of iIntended forfeiture 1g not complied with before the date by which payment of
the call I1s required in the notice of intended forfeiture, then the directors may decide that
any share in respect of which it was given 1s forfeited, and the forfeiture 1s to include all
dividends or other moneys payable in respect of the forfeited shares and not paid before
the forfeiture

Subject to these articies, the forfeiture of a share extinguishes

(a) all interests in that share, and all claims and demands against the company n
respect of it, and

(b) all cther nights and habihties incidental to the share as between the person whose
share it was prior to the forfeiture and the company

Any share which s forfeited in accordance with these articles

(a) shall be deemed to have been forfeited when the directors decide that it 1s
fortfetted,

(b) shall be deemed to be the property of the company, and
(c) may be sold, re-allotted or otherwise disposed of as the directors think fit
If a person's shares have been forfeited then

(a) the company shall send that person notice that forfeture has occurred and record
it i the register of members,

(b) that person shall cease to be a Shareholder in respect of those shares,

(c) that person shall surrender the certficate for the shares forfeited to the company
for cancellation,

{d) that person shall remain lable to the company for all sums payable by that person
under the arhicles at the date of forferture 1n respect of those shares, including any
interest (whether accrued befere or after the date of forfeiture), and

{e) the directors shall be entitled to 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
forfeiture or for any consideration received on their disposal

At any time before the company disposes of a forfeiled share, the directors shall be
entitled to decide to cancel the forfeiture on payment of all calls and interest and
expenses due In respect of it and on such other terms as they think fit
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16.

If a forfeited share 1s to be disposed of by being transferred, the company shall be
entitled to receive the consideration for the transfer and the directors shall be entitled to
authorise 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

{(a) shall be conclusive evidence of the facts stated in it as against all persons
¢laiming to be entitled to the share, and

{b) 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 s transferred shall not be bound to see to the
application of the consideration (if any) nor shall that person's title to the share be
affected by any irregulanty in or invalidity of the process leading to the forfeiture or
transfer of the share

It the company sells a forfeited share, the person who held it prior to its forfeiture shall be
entitled to receive the proceeds of such sale from the company, net of any commission,
and excluding any sum which

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

{b) had not, when that share was forfeited, been paid by that person in respect of that
share,

but no interest shall be payable to such a person in respect of such proceeds and the
company shall not be required to account for any money earned on such proceeds
Surrender of shares

A Shareholder shall be entitled to surrender any share

{(a) in respect of which the directors 1ssue a notice of intended forfeiture,

(3] which the directors forfeit, or

{c) which has been forfeited

The directors shall be entitled to accept the surrender of any such share

The effect of surrender on a share shall be the same as the efiect of forfeiture on that
share

The company shall be entitled to deal with a share which has been surrendered In the
same way as a share which has been forferted

Secretary

The directors shall be entitied (but not required) to appoint a secretary for such term, at

such remuneration and upon such conditions as they may think fit, and any secretary so
appointed may be removed by them
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172
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17 4

175

Communications

Subject to the Act, any notice given or document sent or supplied to or by any person
under these articles, or otherwise sent by the company under the Act, may be given, sent
or suppled

{(a) n hard copy form,
(b) in electronic form,
or partly by one of these means and partly by another of these means

Notices shall be given and documents supphed in accordance with the procedures set
out in the Act, except to the extent that a contrary provision 1s set out in this article 17

Any notice, document or other information given or supplied under the Act or the articles
shall be deemed to have been serviced and be effective

(a) if properly addressed and delivered by hand (whether in hard copy form or
electronic form), at the time of delivery at the appropnate address,

b) if properly addressed to an address in the United Kingdom and posted by prepaid
United Kingdom first class post (whether in hard copy form or electronic form), on
receipt or 48 hours after the time 1t was posted, whichever occurs first,

{€) if properly addressed and sent (either to an address outside the United Kingdom
or from outside the United Kingdom to an address within the United Kingdom) by
reputable international couner addressed to the intended recipient, provided that
delvery within at least five business days was guaranteed at the time of sending
and the sending party receives a confirmation of delivery from the courner service
provider), five business days after posting or, if earlier, the date of delivery as
confirmed by the couner service provider,

{d) if sent by facsimile or emall (to a fax number or an email address notified by the
intended recipient for that purpose}, on receipt or 24 hours after the time 1t was
sent, whichever occurs first, and

(e) if sent by any other Electronic Means, at the time such delivery 1s deemed to
occur under the Act

In proving that any notice, document or other information was properly addressed, it shall
be sufficient to show that the notice, document or other information was addressed to an
address permitted for the purpose by the Act

Where the company I1s able to show that any notice, document or other information given
or suppled under the Act or the articles by Electronic Means was properly addressed
with the electronic address supplied by the intended recipient, the giving or supply of that
notice, document or other infermation shall be effective notwithstanding any recept by
the company at any time of notice either that such method of communication has failed or
of the intended recipient’s non-receipt

In the case of joint holders of a share all notices, documents or other informatton shall be
given or supplied to the joint holder whose name stands first in the register of members
of the company in respect of the joint holding (the "Primary Holder") Notice so gwven
shail constitute notice to all the joint holders and any other documents or information so
supphed shall be deemed to have been given to all the joint holders

UKMATTERS 36775363 1




176

177

18.

181

182

183

18 4

185

Anything agreed or specified by the Primary Holder 1n relation to the service, sending or
supply of notices, documents or other information shall be treated as the agreement or
specification of all the joint ho!lders in their capacity as such (whether for the purposes of
the Act or otherwise)

A document or information sent or supplied to the company by one person on behalf of
another must be accompamed by written evidence of the authonty (being the ongmal, a
duly certified copy of the grant of authority or such other evidence as the directors deem
appropriate) of that person to act on behalf of the other

Indemnity and insurance
Subject to article 18 2
{a) each Relevant Officer shall be indemnified out of the company's assets against

0 any Lability incurred by that person in connection with any neglgence,
default, breach of duty or breach of trust in relation to the company or an
associated company,

() any lhability incurred by that person in connection with the activiies of the
company or an associated company In its capacity as a trustee of an
Occupational Pension Scheme, and

(ur) any other liability incurred by that person as an officer of the company or
an associated company, and

(b) the company may provide any Relevant Officer with funds to meet expenditure
incurred or to be incurred by lhim in connection with defending any civil or crimsnal
proceedings or any application relef from lability for negligence, default, breach
of duty or breach of trust in relation to the company's (or any associated
company's) affars and otherwise may take any action to enable any such
Relevant Officer to avoid incurring such expenditure

This article 18 does not authonse or provide any indemnity which would be prohibited or
rendered void by any provision of the Act or by any other provision of law

The directors shall be entitled to purchase and mamntain insurance, at the expense of the
company, for the benefit of any Relevant Officer in respect of any loss or hiability which
has been or may be incurred by a Relevant Officer in connection with that Relevant
Officer's duties or powers in relalion to the company, any associated company or any
pension fund or employees’ share scheme of the company or associated company

In this article 18, companies are "associated” if one 1s a subsidiary of the other or both
are subsidianes of the same body corporate

Articles 52 and 53 of the Model Articles shall not apply
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Part 1

Extract from Schedule 1 to the Interpretation Act 1978-
""EEA State”, in relatton to any time, means—
{a) a state which at that time 1s a member state, or

{b) any other state which at that time 1s a party to the EEA Agreement,”

Extract from section 235(6) of the Companies Act 2006

"(6) In this section "occupational pension scheme” means an occupational pension
scheme as defined m section 150(5) of the Finance Act 2004 (¢ 12} that 1s
established under a trust "

Extract from section 318(3) of the Companies Act 2006:

"For the purposes of this section a "qualifying person” means—

(a) an individual who 15 a member of the company,

(b} a person authonsed under sectton 323 (representation of corporations at
meetings) to act as the representative of a corporation in relation to the meeting,

or

{c) a person appotnted as proxy of a member in relation to the meeting "

Extract from section 333(4) of the Companies Act 2006
"{4) In this section "electronic address” means any address or number used for the
purpeses of sending or receiving documents or information by electronic means "
Extract from section 560(1) to (3) of the Companies Act 2006
“(1) In this Chapter —
“equity secunties” means—
(a) ordinary shares in the company, or

(o) nghts to subscnbe for, or to convert secunities into, ordinary shares in the
company,

“ordinary shares” means shares other than shares that as respects dividends and
capial carry a nght to participate only up to a specified amount in a distribution

(2) References in this Chapter to the aliotment of equity secunties—
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(3)

(a) include the grant of a nght to subscribe for, or to convert any secunties
into, ordinary shares in the company, and

(b) do not include the allotment of shares pursuant to such a nght

The sale of ordinary shares in the company that rmmediately before the sale are
held by the company as treasury shares ”

6. Extract from section 692(1ZA) of the Companies Act 2006

"(1ZA)

If authorised to do so by its articles, a private imited company may purchase its
own shares out of capital otherwise than in accordance with Chapter 5, up to an
aggregate purchase price 1n a ftnancial year of the fower of—

(a) £15,000, or

() the nominal value of 5% of its fully paid share capital as at the beginning
of the financial year "

7. Extract from section 1161 of the Companies Act 2006:

"1161

(1)

(3)

(4)
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Meaning of "undertaking” and related expressions
In the Companies Acts "undertaking” means—
(a) a body corporate or partnership, or

(b) an unincorporated association carrying on a trade or business, with or
without a view to profit

In the Companigs Acts references to shares—

{a) in relation to an undertaking with capital but no share capital, are to nghts
to share in the capital of the undertaking, and

{b) In relation to an undertaking without capttal, are to interests—
(1) confernng any rnight to share 1n the profits or lability to contribute

to the losses of the undertaking, or

() giving rise to an obligation to contribute to the debts or expenses
of the undertaking in the event of a winding up

Other expressions appropriate to companies shall be construed, in relation to an
undertaking which 1s not a company, as references to the corresponding persons,
officers, documents or organs, as the case may be, appropnate to undertakings
of that description

This 1s subject to provision in any specific context providing for the translation of
such expressions

References in the Companies Acts to "fellow subsidiary undertakings” are to
undertakings which are subsidiary undertakings of the same parent undertaking
but are not parent undertakings or subsidiary underfakings of each other



(5) In the Companies Acts "group underfaking”, in relation to an undertaking, means
an undertaking which 15—

(a) a parent undertaking or subsidiary undertaking of that undertaking, or

{b) a subsidiary undertaking of any parent undertaking of that undertaking "

8 Extract from section 1168(4) of the Companies Act 2006:
"(4) A document orinformation 1s sent or supplied by electronic means if it is—
{a) sent intially and received at its destination by means of electromic
equpment for the processing (which expression includes digital
compresston) or storage of data, and

{b) entirely transmitted, conveyed and received by wire, by radio, by optical
means or by other electromagnetic means

References to electronic means have a corresponding meaning "

9. Extract from section 150(5) of the Finance Act 2004:

"(5) In this Part "occupational pension scheme" means a pension scheme established
by an employer or employers and having or capable of having effect so as to
provide benefits to or in respect of any or ali of the employees of—

{a) that employer or those employers, or
{b) any other employer,

(whether or not it also has or 1s capable of having effect so as to provide benefits
to or in respect of ather persons) "
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Part 2

MODEL ARTICLES FOR PRIVATE COMPANIES LIMITED BY SHARES

INDEX TO THE ARTICLES
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Defined terms
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PART 2
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms
1 In the articles, unless the context requires otherwise—
"articles" means the company's articles of association,

"bankruptey” includes individual insclvency proceedings 1n a junsdiction other than England and Wales
or Northern Ireland which have an effect similar to that of bankruptey,

"charrman” has the meaning given i article 12,
"chairman of the meeting" has the meaning given in article 39,

"Companies Acts” means the Companies Acts (as defined in section 2 of the Compames Act 2006), In
so far as they apply to the company,

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

"distribution recipient” has the meaning given in article 31,
"document” includes, unless otherwise spectfied, any document sent or supplied in glectronic form,
"electronic form” has the meaning given in section 1168 of the Companies Act 20086,

"fully paid” in relation to a share, means that the nominal valve and any premium to be paid to the
company In respect of that share have been paid to the company,

"hard copy form” has the meaning given in section 1168 of the Companies Act 2005,

"holder” in relation to shares means the person whose name Is entered In the register of members as
the holder of the shares,

"Instrument” means a document in hard copy form,

"ordinary resolution” has the mearing given in section 282 of the Companies Act 20086,
"paid” means pard or credited as paid,

"participate” in relation to a directors’ meeting, has the meaning given in article 10,
"proxy nolice" has the meaming given in article 45,

"shareholder” means a person who is the holder of a share,

"shares" means shares In the company,

"special resolution” has the meaning given in section 283 of the Companies Act 2006,
"subsidiary” has the meaning given In section 1159 of the Comparies Act 2006,

"transmittee” means a person entitled to a share by reason of the death or bankruptcy of a shareholder
or ctherwise by operation of law, and

"writing” means the representation or reproduction of words, symbols or other information in a visible
form by any method or combination of methods, whether sent or supplied n electronic form or
otherwise
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Untess the context otherwise requires, other words or expressions contained in these articles bear the
same meaning as N the Companies Act 2006 as in force on the date when these articles become
binding on the company

Liability of members

2 The hability of the members is imited to the amount, if any, unpaud on the shares held by them

PART 2

DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authority

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

Shareholders’ reserve power

4 )

(2)

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

No such special resolution invaldates anytming which the directors have done belfore the
passing of the resolution

Directors may delegate

5 {1)

2}

(3}
Committees
6 1)

2)

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

{a) to such person or committee,

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

(d} in relation to such matters or termtones, and

{e) on such terms and conditions,

as they think fit

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

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

Committees to which the directors delegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of the articles which govern the
taking of decisions by directors

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

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively
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7 (1) The general rule about decision-making by directors 1s that any decision of the directors must
be either a majority decision at a meeting or a decision taken in accordance with artrcle 8

(2) If—
(a) the company only has one director, and
(b) no provision of the articles requires 1t to have more than one director,

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

Unanimous decisions

8 (n A decision of the directors 1s taken in accordance wath this article when all eligible directors
indicate to each other by any means that they share a common view on a matter

(2) Such a decision may take the form of a resolution in wniting, copies of which have been signed
by each eligible director or to which each eligible director has otherwise indicated agreement In
writing

(3) References in this article to eligible directors are to directors who would have been entitled to

vote on the matter had it been proposed as a resolution at a directors’ meeting

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

Calling a directors' meeting

9 (1) Any director may call a directors' meeting by giving notice of the meeting te the directars or by
authensing the company secretary (If any) to give such notice

(@) Notice of any directors’ meeting must indicate—
(a) its proposed date and time,
(b) where 1t Is to take place, and
{c) if 1t is anticipated that directors participating in the meeting will not be in the same
place, how 1t 1s proposed that they should communicate with each other dunng the
meeting
(3) Notice of a directors’ meeting must be given to each director, but need not be in writing
{4} Notice of a directors’ meeting need not be given to directors who wawe their entitlement to

notice of that meeting, by giving notice to that effect to the company not more than 7 days after
the date on which the meeting 1s held Where such notice 1s given after the meeting has been
held, that does not affect the vahdity of the meeting, or of any business conducted at it

Participation in directors’ meetings

10 (1) Subject to the articles, directors participate In a directors’ meeting, or part of a directors’
meeting, when—

(a) the meeting has been called and takes place in accordance with the artcles, and

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

{2) in determining whether directors are participating in a directors' meeting, it 1s irrelevant where
any director 15 or how they communicate with each other
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If ali the directors participating in a meeting are not in the same place, they may decide that the
meeting 1s to be treated as taking place wherever any of them Is

Quorum for directors' meetings

1" {1)

@)

3

At a directors' meeting, unless a quorum is participating, no praposal Is to be voted on, except a
proposal to call another meeting

The quorum for directors’ meetings may be fixed from time to ime by a decision of the
directors, but it must never be less than two, and unless otherwise fixed it 15 two

If the total number of directors for the time being 1s less than the quorum required, the directors
must not take any decision other than a decision—

(a) to appoint further directors, or

(b) to call a general meeting so as to enable the shareholders to appoint further directors

Chainng of directors’ meetings

12 (M
e
3
4

Casting vote

13 (1)

(@)

The directors may appoint a director to chair therr meetings
The person so appointed for the ttme being 1s known as the chairman
The directors may terminate the chairman's appointment at any time

If the chairman i1s not participating 1n a directors’ meeting within ten minutes of the time at which
it was to start, the participating directors must appoint one of themselves to chair it

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

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

Conflicts of interest

14 (1)

(2)

(3)
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if a proposed decision of the directors 1s concerned with an actual or proposed transaction or
arrangement with the company in which a director I1s interested, that director 1s not to be
counted as participating in the decision-making process for quorum or voting purposes

But if paragraph (3) applies, a director who 1s interested in an actual or proposed transaction or

arrangement with the company Is to be counted as participating in the decision-making process

for quorum and voting purposes

This paragraph applies when—

(a) the company by ordinary resclution disapplies the provision of the articles which would
otherwise prevent a director from being counted as pariicipatng in  the
decision-making process,

(b) the director's interest cannot reasonably be regarded as likely to give nse to a conflict
of interest, or

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

(a) a guarantee given, or to be given, by or to a director in respect of an obhgation
incurred by or on behalf of the company or any of its subsidianes,




&)

(b) subscnption, or an agreement to subscribe, for shares or other securities of the
company or any of its subsidiaries, or to underwrite, sub-underwnte, or guarantee
subscription for any such shares or securihes, and

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

For the purposes of this article, references to proposed dectsions and decision-making
processes include any directors' meeting or part of a directors’ meeting

Subject to paragraph (7), if a question arises at a meeting of directors or of a committee of
directors as to the night of a director to partiipate in the meeting {or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be referred
to the chairman whose ruling in relation 10 any director other than the chairman is to be final
and conclusive

If any question as to the night to participate in the meeting (or part of the meeting) should arise
In respect of the chairman, the question Is to be decided by a decision of the directors at that
meeting, for which purpose the chairman 1s not to be counted as participating in the meeting (ar
that part of the meeting) for voting or quorum purposes

Records of decisions to be kept

15 The directors must ensure that the company keeps a record, In wnting, for at least 10 years from the
date of the deciston recorded, of every unanimous or majority decision taken by the directors

Directors’ discretion to make further rules

18 Subject

to the articles, the directors may make any rule which they think fit about how they take

decistons, and about how such rules are to be recorded or communicated to directors

APPOINTMENT OF DIRECTORS

Methods of appointing directors

17 (1)

@)

(3)

Any person who 15 wiling to act as a director, and 1s permitted by law to do so, may be
appointed to be a drector—

(a) by ordinary resoiution, or

(b} by a deciston of the directors

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

For the purposes of paragraph {2), where 2 or more shareholders die n crreumstances

rendenng 1t uncertain who was the last to die, a younger shareholder 1s deemed to have
survived an older shareholder

Termination of director's appointment

18 A person ceases to be a director as soon as—
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(a) that person ceases to be a director by virtue of any provision of the Companies Act
2006 or 1s prohibited from being a director by law,

{b) a bankruptcy order 1s made against that person,

{c) a composition 1s made with that person's creditors generally in satisfaction of that
person's debts,



(d) a registered medical prachtioner who 1s treating that person gives a written opinion to
the company stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months,

{e) [repealed),

{f) notification 1s received by the company from the director that the director 1s resigring
from office, and such resignation has taken effect in accordance with its terms

Directors' remuneration

19 {1} Directors may undertake any services for the company that the directors decide
{2) Directors are entitled to such remuneration as the directors determing—
{a) for their services to the company as directors, ang
(b) for any other service which they undertake for the company
{3) Subject to the articles, a director's remuneration may—
{a) take any form, and
(b} include any arrangements in connection with the payment of a pension, allowance or

gratuity, or any death, sickness or disability benefits, to or in respect of that director
(4) Unless the directors decide otherwise, directors' remuneration accrues from day to day

(5) Unless the directors decide otherwise, directors are not accountable to the company for any
remuneration which they receive as directors or other officers or employees of the company's
subsidiarnies or of any cther body corporate in which the company is interested

Dhrectors' expenses

20 The company may pay any reasonable expenses which the directors properly incur in connection with
their attendance at—

(a) meetings of directors or committees of directors,
(b} general meetings, or
(<) separate meetngs of the holders of any class of shares or of debentures of the company,

or otherwise In connection with the exercise of ther powers and the discharge of therr responsibilities in
relation to the company

PART 3
SHARES AND DISTRIBUTIONS
SHARES
All shares to be fully paid up

21 {1) No share 1s to be 1ssued for less than the aggregate of its nominal value and any premium to be
paid to the company in consideration for its 1ssue

(2) This does not apply to shares taken on the formation of the company by the subscribers to the
company's memorandum

Powers to 1ssue different classes of share
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22 (1) Subject to the articles, but without prejudice to the nghts attached to any existing share, the
company may issue shares with such nghts or restrictions as may be determined by ordinary
resolution

(2) The company may issue shares which are to be redeemed, or are liable to be redeemed at the
option of the company or the holder, and the directors may determing the terms, conditions and
manner of redemption of any such shares

Company not bound by less than absolute interests

23 Except as required by law, no person is to be recognised by the company as holding any share upon
any trust, and except as otherwise required by law or the articles, the company I1s not in any way to be
bound by or recognise any interest In a share other than the holder's absolute ownership of it and all the
rights attaching to it

Share certificates

24 (1) The company must issue each shareholder, free of charge, with one or more certificates In
respect of the shares which that shareholder holds

{2 Every certificate must specify—
(a) in respect of how many shares, of what class, it I1s 1ssued,
{b) the nominal value of those shares,
{c) that the shares are fully paid, and
{d) any distinguishing numbers assigned to them
{3) No certificate may be 1ssued m respect of shares of more than one class
{4) If more than one person holds a share, only one certificate may be i1ssued n respect of it
{5) Certificates must—
{a) have affixed to them the company's common seal, or
(b) be otherwise executed in accordance with the Companies Acts

Replacement share certificates

25 (1) If a certificate 1ssued in respect of a shareholder's shares 15—
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certificate in respect of the same shares
@) A shareholder exercising the nght to be 1ssued with such a replacement certificate—

(a) may at the same time exercise the nght to be issued with a single certificate or
separate certificates,

(b) must return the certificate which 1s to be replaced to the company If it 1s damaged or
defaced, and

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

Share transfers
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26 {1) Shares may be transferred by means of an instrument of transfer in any usual form or any other
form approved by the directors, which ts executed by or on behalf of the transferor

2) No fee may be charged for registering any instrument of transfer or other document relating to
or affecting the title to any share

(3) The company may retain any instrument of transter which 1s registered

(4) The transferor remarmns the holder of a share untll the transferee's name is entered in the
register of members as holder of it

(5) The directors may refuse to register the transfer of a share, and if they do s, the instrument of
transfer must be returned to the transferee with the notice of retusal unless they suspect that
the proposed transfer may be fraudutent

Transmission of shares

27 (1) If title to a share passes to a transmittee, the company may only recognise the transmittee as
having any title to that share

(2) A transmittee who produces such ewvidence of enttlement to shares as the directors may
properly require—

{a) may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to ancther person, and

{b) subject 1o the articles, and pending any transfer of the shares to another person, has
the same nghts as the holder had

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

Exercise of transmittees’ rights

28 {1} Transmittees who wish 1o become the holders of shares to which they have become entitled
must notfy the company in wnting of that wish

(2) If the transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transter in respect of it

(3) Any transfer made or executed under this article 1s to be treated as if it were made or executed
by the person from whom the transmittee has dernved nghts In respect of the share, and as f
the event which gave nse to the transmission had not occurred
Transmitiees bound by prior notices

29 If a notice 1s given to a shareholder in respect of shares and a transmittee 1s entitled to those shares, the
transmittee 1s bound by the notice If it was given to the shareholder betore the transmittee’'s name has
been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

30 (1) The company may by ordinary resolution declare dividends, and the directors may decide to
pay intenm dividends

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

(3) No dividend may be declared or paid unless it 1s In accordance with shareholders' respective
nghis

UKMATTERS 36775363 1




O

)

(€

™

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

If the company's share capital 1s divided into different classes, no interim dividend may be paid
on shares carrying deferred or non-preferred nights f, at the time of payment, any preferential
dwvidend 1s In arrear

The directors may pay at intervals any dvidend payable at a fixed rate if it appears to them that
the profits available for distrtbution justify the payment

If the directors act in good faith, they do not incur any lhability to the holders of shares conferring
preferred nghts for any loss they may suffer by the lawiul payment of an interim dividend on
shares with deferred or non-preferred nights

Payment of dividends and other distributions

31 (1)

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

(a) transfer to a bank or bullding society account specified by the distribution reciptent
either Iin writing or as the directors may otherwise dectde,

(h) sending a cheque made payable to the distribution recipient by post to the distribution
recipient at the distnbution recipient’s registered address (if the distnbution recipient 1s
a holder of the share), or {in any other case) to an address specified by the distribution
recipient either tn wnting or as the directors may otherwise decide,

(c) sending a cheque made payable to such person by post to such person at such
address as the distnbution recipient has specified either in writing or as the directors
may otherwise decide, or

(d) any other means of payment as the directors agree with the distribution recipient either
in writing or by such other means as the directors decide

In the articles, "the distnbution recipient” means, 1n respect of a share in respect of which a
dividend or other sum 1s payable—

{(a) the holder of the share, or

{b) it the share has two or more joint holders, whichever of them 1s named first in the
register of members, or

{c) if the holder 15 no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee

No interest on distributtons

3z The company may not pay interest on any dividend or other sum payable in respect of a share unless
otherwise provided by—

(a)
(b
Unclaimed distn

33 (1)
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the terms on which the share was 1ssued, or

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

All dividends or other sums which are—

{a) payable in respect of shares, and

{b) unclaimed after having been declared or become payable,




may be invested or otherwise made use of by the directors for the benefit of the company until
claimed

{2) The payment of any such dividend or other sum into a separate account does not make the
company a trusiee in respect of it

(3) lf—

(a) twelve years have passed from the date on which a dividend or other sum became
due for payment, and

{b} the distnbution rectpient has not claimed it,

the distnbution recipient 1s no longer entitled to that dvdend or other sum and it ceases to
remain owing by the company

Non-cash distnibutions

34 {1) Subyject to the terms of 1ssue of the share in question, the company may, by ordinary resolution
on the recommendation of the directors, decide to pay all or part of a dividend or other
distnbution payable 1n respect of a share by transferring non-cash assets of equivalent value
{including, without Iimutation, shares or other securities In any company)

(2) For the purposes of paying a neon-cash distnbution, the directors may make whatever
arrangements they thunk fit, including, where any difficulty anses regarding the distnbution—

{a) fixing the value of any assets,

(b) paying cash to any distnbution recipient on the basis of that value in order to adjust the
rights of recipients, and

(c} vesting any assets in trustees
Waiver of distnbutions

35 Distnbutton recipients may waive their entittement to a dvidend or other distnbution payable in respect
of a share by giving the company notice in wnting to that effect, but if—

(a) the share has more than one helder, or

(b) more than one person 15 entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders or otherwise

the nctice 1s not effective unless 1t 15 expressed to be given, and signed, by all the holders or persons
otherwise entitled to the share

CAPITALISATION OF PROFITS
Authonty to capitalise and appropriation of capitalised sums
36 (1) Subject to the articles, the directors may, if they are so authortsed by an ordinary resolution—

{a) decide to capitalise any profits of the company (whether or not they are avarlable for
distnbution} which are not required for paying a preferential dmidend, or any sum
standing to the credit of the company's share premium account or capital redemption
reserve, and

{h) appropnate any sum which they so decide to capitalise (a "capitaised sum") to the
perscns who would have been entitled to 1t if it were distnbuted by way of dividend (the
"persons entitled”) and i the same proportions

2 Capntahised sums must be apphed—
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(a) on behalf of the persons entitled, and

(b) in the same proportions as a dividend would have been distnbuted to them

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

A capitalised sum which was appropnated from profits available for distnbution may be appled
In paying up new debentures of the company which are then allotted credited as fully pad to
the persons entitled or as they may direct

Subject to the articles the directors may—

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

{b) make such arrangements as they think fit to deal with shares or debentures becoming
distrbutable n fractions under this article {including the issuing of fractional
certificates or the making of cash payments), and

{c) authorise any person to enter into an agreement with the company on behalf of all the
persons enttled which 1s binding on them n respect of the allotment of shares and
debentures to them under this article

PART 4
DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37 (1)

e

| (3)
(4)

(5

A person i1s able to exercise the right to speak at a general meeting when that person i1s in a
position to communicate to all those attending the meeting, during the meeting, any information
or opintans which that person has on the business of the meeting

A person is able to exercise the rnight to vote at a general meeting when—

(a) that person 1s able to vote, duning the meeting, on resolutions put to the vote at the
meeting, and
(b) that person's vote can be taken into account in determining whether or not such

resolutions are passed at the same tme as the votes of all the other persons
attending the meeting

The directors may make whatever arrangements they consider appropnate to enable those
attending a general meeting to exercise therr nghts to speak or vote at it

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

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

Quorum for general meetings

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

Chairing general meetings
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39 (1)

{3)

Attendance and

40 (1)
2)

Adjournment

41 {1)
(2)
(3)
(4)
(5)
(6)
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If the directors have appointed a chairman, the chairman shall char general meetings If present
and willing to do so

If the directors have not appointed a chairman, or if the charman s unwilling to char the
meeting or is not present within ten minutes of the time at which a meeting was due to start—

(a) the directors present, or
(b) (if no directors are present), the meeting,

must appomnt a director or shareholder to charr the meeting, and the appomiment of the
chairman of the meeting must be the first business of the meeting

The person chairing a meeting In accordance with this article 1s referred to as "the chairman of
the meeting"”

speaking by directors and non-shareholders

Directors may attend and speak at general meetings, whether or not they are shareholders
The chairrman of the meeting may permit other persons who are not—

(a) shareholders of the company, or

(b) otherwise entitled to exercise the nghts of shareholders n relation to general
meetings, to attend and speak at a general meeting

If the persons attending a general meeting withun half an hour of the tme at which the meeting
was due to start do not constitute a quorum, or If dunng a meetng a quorum ceases o be
present, the chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum s present if—
(a) the meeting consents te an adjournment, or

(b) it appears to the chairman of the meeting that an adjournment 1s necessary to protect
the safety of any person attending the meeting or ensure that the bustness of the
meeting 1s conducted in an orderly manner

The chairman of the meeting must adjourn a general meeting If directed to do so by the
meeting

When adjourning a general meeting, the charrman of the meeting must—

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

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

if the continuation of an adjourned meeting 15 10 take place more than 14 days after it was
adjourned, the company must give at least 7 clear days' notice of it {that 15, excluding the day
of the adjourned meeting and the day on which the notice 1s given}—

(a) to the same persons to whom notrce of the company's general meetings 1s required to
be given, and
(b) containing the same information which such notice 1s required to contamn

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




Voting general

VOTING AT GENERAL MEETINGS

42 A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll 15
duly demanded in accordance with the articles

Errors and disputes

43 1))
)

Poll votes

44 (1)
{2)
{3)

(4)

No objection may be raised to the qualification of any person voting at a general mesting
except at the meeting or adjourned meeting at which the vote objected to 15 tendered, and
every vote not disallowed at the meeting 1s vald

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

A pall on a resolution may be demanded—
{a) In advance of the general meeting where 1t 1s to be put to the vote, or

{b} at a general meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution 1s declared

A poll may be demanded by—

(a) the chairman of the meeting,

{b) the directors,

{c) two or more persons having the nght to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total veting nghts of all

the shareholders having the nght to vote on the resolution
A demand for a poll may be withdrawn if—
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the chairman of the meeting directs

Content of proxy notices

45 1

3)
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Proxies may only vahdly be appomnted by a nctice in wniting (a "proxy notice”) which—
(a) states the name and address of the shareholder appointing the proxy,

(b} identifies the person appointed to be that shareholder's proxy and the general meeting
in relation to which that person 1s appointed,

{c) s signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated
in such manner as the directors may determine, and

{d) is delivered to the company in accordance with the articles and any instructions
contained In the notice of the general meeting to which they relate

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

Proxy notices may specify how the proxy appointed under them is to vote {or that the proxy 1s
to abstain from voting) on one or more resolutions



(4) Unless a proxy notice indicates otherwise, it must be treated as—

(a) aliowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

(b apponting that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself

Delivery of proxy notices

46 (1} A person who 1s entitled to attena, speak or vote {either on a show of hands or on a poll) at a
general meeting remans se entitied 1n respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the company by or on behalf of that person

(2 An appomntment under a proxy notice may be revoked by delivering to the company a notice In
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given

(3) A notice revoking a proxy appointment only takes effect if it 1s delivered before the start of the

meetng or adjourned meeting to whrch it relates

{4} If a proxy notice i1s not executed by the person appointing the proxy, it must be accompanied by
wnitten evidence of the authonty of the person who executed it to execute it on the appointor's
behalf

Amendments to resolutions

47 {1} An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution (f—

{(a) notice of the proposed amendment 1s given to the company in writing by a person
entitled to vote at the general meeting at which 1t 1s to be proposed not less than 48
hours before the meeting I1s to take place (or such later time as the charman of the
meeting may determine), and

(b) the proposed amendment does not, In the reasonable optnion of the chairman of the
meeting, materally alter the scope of the resclution

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

{a) the chairman of the meeting proposes the amendment at the general meeting at which
the resolutton 1s to be proposed, and

(b) the amendment does not go beyond what 1s necessary to correct a grammatical or
other non-substantive error In the resclution

(3} If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman's error does not invalidate the vote on that resolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used
48 (1) Subyect to the articles, anything sent or supplied by or to the company under the articles may
be sent or supphed in any way 1in which the Companies Act 2006 provides for documents or
infermation which are authonsed or required by any provision of that Act to be sent or supplied

by or to the company
(2) Subject to the articles, any notice or document to be sent or supplied to a director In connection

with the taking of decisions by dwectors may also be sent or supplied by the means by which
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(3)

Company seals
49 {1}

@

{3)

(4)

that director has asked to be sent or supplied with such notices or documents for the time
being

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

Any common seal may only be used by the authonty of the directors
The directors may decide by what means and in what form any common seal 1s to be used

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

For the purposes of this article, an authonised person is—

(a) any director of the company,
(b} the company secretary (if any), or
(c) any person authorised by the directors for the purpose of signing doecuments to which

the common seal 1s applied

No right to inspect accounts and other records

50 Except as provided by law or authonsed by the directors or an ordinary resolution of the company, no
persen s entitled to inspect any of the company's accounting or other records or documents merely by

virtue of

being a shareholder

Provision for employees on cessation of business

51 The directors may decide to make provision for the benefit of persons employed or formerly employed
by the company or any of its subsidianies (other than a director or former director or shadow director) In
connection with the cessation or transfer to any person of the whole or pant of the undentaking of the
company or that subsidiary

Indemnity

52 (1)

(a)

(b)

(c)

@

3)
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DIRECTORS' INDEMNITY AND INSURANCE

Subject to paragraph (2), a relevant director of the company or an associated company may be
indemnifted out of the company’s assets against—

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

any hability incurred by that director in connection with the activities of the company or an
associated company 0 its capacity as a trustee of an occupational pension scheme (as defined
In section 235(6) of the Companies Act 2006},

any other liability mncurred by that director as an officer of the company or an associated
company

This article does not authonse any indemmity which would be prohibited or rendered void by
any prowvisicn of the Compames Acts or by any other provision of law

In this article—

{a) comparues are associated if one 1s a subsidiary of the other or both are subsidiaries of
the same body corporate, and



Insurance
53 (1)
{2)

UKMATTERS 36775363 1

{b) a "relevant drector” means any director or tormer director of the company or an
assoclated company

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

in this article—

(a) a "relevant director” means any director or former director of the company or an
associated company,

(b) a "relevant loss" means any loss or rability which has been or may be incurred by a
relevant director in connection with that director's duties or powers in relation to the
company, any associated company or any pension fund or employees’ share scheme
of the company or associated company, and

{c) companies are assoclated if one 1s a subsidiary of the other or both are subsidianies of
the same body corporate




