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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10985626

The Registrar of Companies for England and Wales, hereby certifies that

ST. MARGARET’S FUNERALS LTD

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England and Wales

Given at Companies House on 28th September 2017
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In accordance with
Section 9 of the

INOT

X
54

Companies Act 2006.
Application to register a company Companies House
A fee is payable with this form.
Please see "How to pay’ on the last page.
J What this form is for What this form is NOT for For further informatien, please
You may use this form to register a You cannot use this form to register refer to our guidance at
private or public company. a limited liability partnership. To do www.gov.uk/companieshouse
this, please use form LL IN
use this form if any indivi
with significant control is
or has applied for protect
having their details discl
public register. Contact e *ABFB50MA*
companieshouse.gov.uk A23 18/09/2017 #101
separate form. COMPANIES HOUSE
A
Part 1 Company details

Company name

Check if a company name is available by using our name availability search;

www.companieshouse.gov.uk/info

| Please show the proposed company name below.

Proposed company
name in full @

[ST. MARGALET!S FUNERALS LTD

For official use

HEESABNE

2 Filling in this form
Please complete in typescript or in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

@ Duplicate names
Duplicate names are not permitted.
A list of registered names can
be found on our website. There
are various rules that may affect
your choice of name. More
information on this is avatlable in
our guidance at:
www.gov,ukfcompanieshouse

Company name restrictions ©

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body.

O | confirm that the proposed company name contains sensitive or restricted
waords or expressions and that approval, where appropriate, has been
sought of a government department or other specified bedy and | attach a
copy of their respanse.

6 Company name restrictions
A list of sensitive or restricted
words or expressions that require
consent can be found in our
guidance at:
www.gov.uk/companieshouse

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’®

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative.

[ 1 confirm that the above propesed company meets the conditions for
exemption from the requirement to have a name ending with "Limited’,
'Cyfyngedig’ or permitted alternative.

® Name ending exemption
Only private companies that are
limited by guarantee and meet other
specific requirements or private
companies that are charities are
eligible to apply for this. For more
details, please go to our website:
www.gov. uk/companieshouse
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Application to register a company

Company type®

Please tick the box that describes the proposed company type and members’
liability (only one box must be ticked):
(3 _-Public limited by shares
Private limited by shares
B0 Private limited by guarantee
O Private unlimited with share capital
1 Private unlimited without share capital

@ Company type

If you are unsure of your company's
type, please go to our website:
www.gov.ukicompanieshouse

Principal business activity

Please show the trade classification code number{s) for the principal
activity or activities. @

Classification code 1

Classification code 2

Classification code 3

Classification code 4

If you cannot determine a code, please give a brief description of the
company’s business activity below:

Principal activity
description

@ Principal business activity

You must provide a trade
classification code (SIC code 2007)
or a description of your company’s
main business in this section.

A full list of the trade classification
codes is available en our website:
www.gov.uk/companieshouse

Situation of registered office ®

Pleasg tick the appropriate box below that describes the situation of the
proposed registered office {only one box must be ticked):

England and Wales
[ Wwales
[0 Scotland
a

Northern ireland

& Registered office

Every company muyst have a
registered office and this is the
address to which the Registrar will
send correspondence,

For England and Wales companies,
the address must be in England or
Wales.

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively.
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Application to register a company

7]

Registered office address @

Please give the registered office address of your company.

Building name/number

ST. NARLALETS LesPIcE (4D

O Registered office address
You must ensure that the address
shown in this section is consistent
with the situation indicated in

Street | “—é‘u o~ DA €_ section A6.
v 0 You must provide an address in
l 6 \S £) H'U(_,(, England or Wales for companies to
Post town | /\'“N NMTD ~ be registered in England and Wales.
. You must provide an address in
County/Region | 50 /"l & (Y €r’ Wales, Scotland or Northern Ireland
1—| P ’ r-l I ’J for companies to be registered in
Postcode ‘ S l Wales, Scotland or Northern Ireland
respectively.
m Articles of association @
| Please choose one option only and tick one box only. ® For details of which company type
- - - - — - - can adopt which model articles,
Option 1 | wish to adopt one of the following model articles in its entirety. Please tick please go to our website:
only one box. www.gov.uk/companieshouse
| Private I!m!ted by shares A Community Interest Company
[0 Private limited by guarantee {CIC) cannot adopt model articles.
[0  Public company If you are incorporating a CIC you
must tick optfon 3 and attach a copy
of the bespoke articles.
Option 2 I wish to adopt the following model articles with additional and/or amended
provisions. | attach a copy of the additional and/or amended provision(s). Please
Ek(ﬁly one box. _
Private limited by shares
[ Private limited by quarantee
[0  Public company
Option 3 0 1 wish to adopt entirely bespoke articles. | attach a copy of the bespoke

articles to this application.

Restricted company articles©

Please tick the box below if the company's articles are restricted.

O

© Restricted company articles
Restricted company articles are
those containing provision for
entrenchment. For more details,
please go to our website:
www.gov.uk/companieshouse
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual.

For private companies the appointment of a secretary is optional, however, if you do decide to appoint a company
secretary you must prowde the relevant details. Puhllc comparniies are ‘equnred to appoint at least cne secretary,

Private companies must appomt at least one dlrector who is an |nd|V|duaI Pubhc companies must appoint at least

For a secretary who is an individual, go to Section B1; For a corporate secretary, go to Section C1; For a
director who is an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary
m Secretary appointments ©
Please use this section to list all the secretary appointments taken on formation, |@ Corporate appointments
For a corporate secretary, complete Sections C1-C4. For corporate secretary
appointments, please complete
Title* section C1-C4 instead of

Fulf forename(s}

Surname

Former name(s) ®

section B.

Additional appointments

If you wish to appoint more
than one secretary, please use
the ‘Secretary appointments’
continuation page.

© Former name(s)
Please pravide any previous names
{including maiden or married names)
which have been used for business
purposes in the last 20 years.

E Secretary’s service address ©

Building name/number

Street

Post town
County/Region

|
|
|
E
Postcode rl_I—rl_l—l_’_

Country

© Service address
This is the address that will appear
on the public record. This does not
have 1o be your usual residential
address.

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register

of secretaries as the company’s
registered office.

If you provide your residential
address here it will appear on the
public record.
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Application to register a company

Corporate secretary

Corporate secretary appointments @

Please use this section to list all the corporate secretary appointments taken
on formation.

"
¥

Name of corporate

body/firm

Building name/number

Street l .
Post town |

County/Region

Postcode

|
HEEEEEEN

Country I

@ Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page.

Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical lecation for the
delivery of documents. It cannot be
a PO box number (unless centained
within a full address), DX number or
LP (Legal Post in Scotland) number.

Location of the registry of the corporate body or firm

Is the carporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section C3 only
4 No Complete Section C4 only

EEA companies @

Please give details of the register where the company file is kept (including the
relevant state} and the registration number in that register.

Where the company/

firm is registered © |

Registration number |

O EEA
A full list of countries of the EEA can
be found in our guidance;
www.gov.uk/companieshouse

© This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC).

Non-EEA companies

Please give details of the legal form of the cofpdrate body or firm and the law by
which it is governed. If applicable, piease also give details of the register in which
it is entered {including the state) and its registration number in that register.

Legal form of the

corporate body
or firm

Governing law

the company/firm is
registered @

|
|
if applicable, where ‘
|
|

Registraticn number

O Non-EEA
Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register.
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Application to register a company

Director

Director appointments @

Please use this section to list all the director appointments taken on formation.
For a corporate director, complete Sections E1-E4.

[Mes

AN LeseiE

[ LEE

ANV ESLIE
Oritt-

Title*

Full forename(s)

Surname

Former name{s)®

Country/State of
residence ® U ‘/\
Nationality l 6@/[ S

Month/year of birth @ !?l? WWEW

CHEF EXecwTwE OFFICER.

Business occupation |
{if any) @

@ Appointments
Private companies must appoint
at least one director whe is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual.

® Former name(s)
Please provide any previcus names
{(including maiden or married names)
which have been used for business
purposes in the last 20 years,

O Country/State of residence
This is in respect of your usual
residential address as stated in
section D4.

© Month and year of birth
Please provide month and year cnly.

@ Business occupation
If you have a business occupation,
please enter here. If you do not,
please leave blank.

Additional appointments

If you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page.

Director’s service address @

Please complete the service address below. You must aiso fill in the director’s

usual residential address in Section D4.
Building namelnumber[ AHE (DN’PA"'J ‘1 le m ‘STmED Qﬁﬁ e

Street

Post town

County/Region

Postcode

|
|
I
rrffrrff

Country

O Service address
This is the address that will appear
on the pubiic record. This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office” if your service
address will be recorded in the
proposed company's register of
directors as the company's
registered office.

If you provide your residential
address here it will appear on the
public record.
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Application to register a company

Director

o1 |

Director appointments @

For a corporate director, complete Sections E1-E4.

Please use this section to list all the director appointments taken on formation.

Title*

| Me

Full forename(s)

| poBERs

Surname

| paresorsS

Former name(s)®

Country/State of

residence © v K .

Nationality 6{\/0\ S by

Month/year of birth @ ’EE P‘—ﬁlﬁ_g

Business occupation

CEYPrie D\ec ol

(if any) ©®

@ Appointments
Private companies must appoint
at least one director who is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual.

@ Former name(s)
Please provide any previous names
{including maiden or married names}
which have been used for business
purposes in the last 20 years.

© Country/State of residence
This is in respect of your usual
residential address as stated in
section D4.

© Month and year of birth
Please provide month and year only.

@ Business occupation
If you have a business occupation,
please enter here. If you do not,
please leave blank.

Additional appointments

if you wish to appoint more than
one director, please use the *Director
appointments’ continuation page.

Director’'s service address®

Please complete the service address below. You must also fill in the director's
usual residential address in Section D4.

Building name/number

Street

County/Region

Postcode

HEEERENN

|
|
|
Post town I
|
|
|

Country

© Service address
This is the address that wilt appear
on the public record. This does not

.r”ré CDf\fA- N '1 \_S Zga (Sjméy 0% C's'have 10 be your usual residential

address.

Please state ‘The Company's
Registered Office’ if your service
address wil! be recorded in the
proposed company's register of
directors as the company's
registered office.

If you pravide your residential
address here it will appear on the
pubtic record.
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Application to register a company

Corporate director

Corporate director appointments® ~

| Please use this section to list al! the corporate directors taken on formation.

Name of corporate
body or firm

Building name/number l

Street

Post town

County/Region

Postcode

[ rrrrri

Country

|
|
|
|
|
|

@ Additional appeointments
If you wish to appoint more than cne
corporate director, please use the
‘Corporate director appointments’
continuation page.

Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents, It cannot be
a PO box number (unless contained
within a full address}, DX number or
LP (Legal Past in Scotland) number.

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

B

EEA companies @

Please give details of the register where the company file is kept {including the
relevant state) and the registration number in that register,

Where the company/
firm is registered ®

|
-

Registration number

| s

OEEA
A full Iist of countries of the EEA can
be found in our guidance:
‘www.gov.uk/companieshouse

© This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC).

&

Non-EEA companies , I

-k

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

-

Governing law

If applicable, where
the campany/firm is
registered @

if applicable, the
registration number

|
|
-

@ Non-EEA
Where yau have provided details of
the register {including state) where
the company or firm is registered,
you must alse provide its number in
that register.
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INO1 - continuation page
Application to register a company

Director appointments @

For a corporate director, complete Secticns E1-E4.

Please use this section to list all the director appointments taken on formation.

Title™ | Mes

Full forename(s) ] gA_g Ny /—\- o
Sumame ’ 00 DA
Former name{s)® ’ gp,-{?_l\.\ AL O

Country/State of :
residence © E NucA NP
Nationality LTS vt

Month/year of birth @

ol [alelc

Business occupation |

(ifany} @

Cinaser DR eCTol,

@ Appointments
Private companies must appaint
at least one director who is an
individual, Public companies must
appoint at least two directors, one of
which must be an individual.

@& Former name(s)
Please provide any previous names
(including maiden or married names)
which have been used for business
purposes in the last 20 years,

© Country/State of residence
This is in respect of your usual
residential address as stated in
section D4.

O Month and year of birth
Please provide manth and year only.

© Business occupation
If you have a business occupation,
please enter here. If you do not,
please leave blank.

Director’s service address @

Please complete the service address below. You must also fill in the director’s
usual residential address in Section D4.

Building name/number THE.

o rPPd s CeuSseeco

|
Street l & ﬁa ( ('_E’
|
Post town l
County/Region !
ot | [ [ [ [ [
Country |

O Service address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office” if your service
address will be recorded in the
proposed company’s register of
directors as the company's
registered office.

If you provide your residentiat
address here it will appear on the
public record.
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INO1 - continuation page
Application to register a company

Director appointments @

Please use this section to list all the director appointments taken on formation.
For a corporate director, complete Sections E1-E4.

Title*

v4

Full forename(s)

Sumame

LA~ (xr Do)

Former name(s) @

[
} CoNATHAM  ( HACLES
|
|

Country/State of ‘
residence & E Neen ~ND
Nationality e (rs v

Month/year of birth ® ’? ’? PT W ,y%—’ 'z

Business occupation , CAAHART e QD A CCOI_RT AN

(ifany)@

9 Appointments
Private companies must appoint
at least one director who is an
individual. Public companies must
appoint at least two directars, ane of
which must be an individual,

® Former name(s}
Piease pravide any previous names
{including maiden or married names)
which have been used for business
purposes in the last 20 years.

O Country/State of residence
This is in respect of your usual
residential address as stated in
section D4,

©@ Month and year of hirth
Please provide month and year only.

© Business occupation
If you have a business accupation,
please enter here. If you do not,
please leave blank.

Director’s service address @

Please complete the service address below. You must alse fili in the director’s
usual residential address in Section D4.

Building name/number

“The Cor—t«pﬁ-\\sq\g LG TE€sD 'B‘F(Lé

Street

Post town

County/Region

Postcode

Country

@ Service address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

Please state ‘The Company’s
Registered Office’ if your service
address will be recorded in the
proposed company’s register of
directors as the company's
registered office,

If you pravide your residential
address here it will appear on the
public recard.
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Application to register a company

Part 3

Statement of capital

Does your company have share capital?
+ Yes Complete the sections below.

# No Go to Part 4 (Statement of guarantee).

Statement of capital

B'.

4

Complete the table(s) below to show the share capital.

Complete a separate table for éach currency (if appropriate). For_
example, add pound sterling in “Currency table A" and Euros in ‘Currency table

Continuation pages
Please use a continuation page
if necessary.

Currency

Complete a separate
tahle for each currency

Class of shares

E.g. Ordinary/Preference etc.

Number of shares

[Aggregate nominal value Total aggregate amount
(£ € §, tto) to be unpaid, if any
Number of shares issued | (£ € 3. etc)

multiplied by nominal value | n|uding both the nominal
value and any share premium

Y Ao N

| ooy ‘QG? )

I %{00

+ . K L

Currency table B

Totals

Froe ]

|

Totals

Currency table C

Totals

<

Totals (including continuation
- pages)

|

Total number
of shares

Total aggregate Total aggregate
nom‘inal value @ amount unpaid @

loo

}{oo ‘ O

o

© Please list total aggregate values in different currencies separately.
For example: £100 + €100 + $10 etc.
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Application to register a company

Statement of capital (Prescribed particulars of rights attached to shares)

Please give the prescribed particulars of rights attached to shares for each class
of share shown in the statement of capital share tables in Section F1.

Class of share

0L Py NARM

Prescribed particulars_
o

JoT Wk ZAGHTS - ALl shAres AANK
sahced for JoTiNa PuRPoSEs ol A
SHou of wwa~PS. Eacd NEMBL HAS
oNE JOTE A2 ot A PoLL gACH
MERgER pAS oNE JorE CEF S WAL
WZLd As 15 noke fAeTt ol
SET 0T 1t T Aeiues o

%soaﬁ'ﬁo“‘ . MAY

TS - oW IpEos TUS

Au¢ HoLDERs bE O~E
Z5 0

) Moe LASSES OFS pmess

3]

o s o7 re oTee)

ok > AL LABSES bE S WACES

. ~
N EAcy (AsE AT i ’g%‘a:prm
peFeeeta RATES S BLITE
ol DWNA & ¢es 0 LoTie

@\J\Ot’—ﬁm Ruar
Qe fa0 T°

Nowwa U AS

oo O‘N‘ VI‘ 1 O"(

fre i coa T S
poTiess of PSS

U prers oF REDE
SwpRES pel EeDeer

@ Prescribed particulars of rights
attached to shares

The particulars are:

a. particulars of any voting rights,
inciuding rights that arise only in
certain circumstances;

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

c. particulars of any rights, as
respects capital, to participate in a
distribution {including on winding
up); and

d. whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the sharehalder.

A separate table must be used for
each class of share,

Continuation pages

Please use the next page or a
*Statement of Capital {Prescribed
particulars of rights attached

1o shares)’ continuation page if
necessary.

[ =
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Application to register a company

Initial shareho

Idings

This section should only be completed by companies incorporating with share capital.

Please complete the details below for each subscriber.

The addresses will appear on the public record. These do not need to be the

subscribers’ usual residential address.

Initial shareholdings
Please list the company's subscribers
in alphabetical order.

Please use an ‘initial shareholdings’
continuation page if necessary.

wos Pice
Sor{SRSEN C1v

{00

Subscriber’s details Class of share Number of shares | Currency Nominal value of | Amount {if any) [Amount to
each share to be unpaid be paid on
on each share  |each share
{including the  |{including the
nominal value  |nominal value
and any share  |and any share
premium) premium)
i
wme ST, MALLAZET S
DLONAL] ¢.4p ( o

;/

Address

Hslor? DRAJE

6(5\-!’05 HVLC

Te 0
5o MENSET TP SHiX

Address

Name

Address
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Application to register a company

Class of share

Prescribed particulars
L]

© Prescribed particulars of rights

attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

. particulars of any rights, as
respects capital, to participate in a
distribution {including on winding
up}; and

. whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder.

fal

(=1

A separate table must be used for
each class of share.

Continuation pages

Please use a ‘Statement of capital
{Prescribed particulars of rights
attached to shares)’ continuation
page if necessary.
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Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
3 Yes Complete the sections below.
2 No Go to Part 5 People with significant control (PSC).

G1|

Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee. The following statement is being made by each and every person
named below.

I confirm that if the company is wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for:
- payment of debts and liabilities of the company contracted before |
cease to be a member;
- payment of costs, charges and expenses of winding up, and;
- adjustment of the rights of the contributors among ourselves,
not exceeding the specified amount below.

Subscriber's details

Forename(s) @

Surname @

Address &

Postcode

rrrrrrr

Amount guaranteed ®

Class of member
(if applicable) @

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

EEREEEEE

Amount guaranteed ©

Class of member
(i applicable) @

@Name
Please use capital letters,

@ Address
The addresses in this section will
appear on the public record. They do
not have to be the subscribers’ usual
residential address.

© Amount guaranteed
Any valid currency is permitted.

@ Class of members
Only complete this if there will be
more than one class of members
and if the subscribers are electing to
keep members’ information on the
public register.

Continuation pages
Please use a ‘Subscribers’
continuation page if necessary.
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Application to register a company

Subscriber's details

Forename(s) @

Surname @

Address @

e [ 11T

Amount guaranteed ©

Class of member
(if applicable) @

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode rrrrrrr.

Amount guaranteed © |

Class of member |
{if applicable) @

Subscriber's details

Forename(s) @

Surmname &

Address @

S

Amount guaranteed © ’7

Class of member ‘
(if applicable) @

Subscriber's details

Forename(s) @

Surname @

Address @

e[ [ [ [ [ [ [

Amount guaranteed ©

Class of member
{if applicable) @

@ Name
Please use capital letters.

O Address
The addresses in this section will
appear on the public record. They do
not have to be the subscribers’ usuat
residential address.

© Amount guaranteed
Any valid currency is permitted.

O Class of members
Only complete this if there will be
more than one class of membars
and if the subscribers are electing to
keep members’ information on the
public register.

Continuation pages
Please use a "Subscribers’
continuation page if necessary.
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Application to register a company

Part5 People with significant control (PSC)

Use this Part to tell us about people with significant control or registrable
relevant legal entities in respect of the company. Do not use this Part to tell us
about any individual peaple with significant control whose particulars must not
be disclosed on the public record. You must use a separate form, which you can
get by contacting us enquiries@companieshouse.gov.uk

If on incorporation there will be someone who will count as a person with
significant control {either a registrable person or registrable relevant legal entity
(RLE)) in relation to the company, tick the box in H1 and complete any relevant
sections. If there will be no registrable person or RLE tick the box in H2 and go to
Part 6 9ection to keep information on the public register.

m Statyﬁ)ent of initial significant control °
Q/ On incorporation, there will be someone who will count as a person O Statement of initial
with significant control {either a registrable person or registrable RLE) in significant control

If there will be a registrable person
(which includes "other registrable
persons’} or RLE, please complete
the appropriate details in sections
H &}

relation to the company.

Please use the PSC continuation
pages if necessary

m Statement of no PSC

(Please tick the statement below if appropriate )

[0 The company knaws or has reason to believe that there will be no person
with significant control (either a registrable person or RLE) in relation to
the company

06116 Version 7.0
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Individual PSC
E Individual’s details

Use sections H3-H9 as appropriate to tell us about individuals with significant  |® Country/State of residence

control who are registrable persons and the nature of their control in relation to This is in respect of the usual
the company residential address as stated in

section H6.
@ Month and year of birth
Please provide month and year only.

Title®

|
Full forename(s) I
|

Surname
Country/State of
residence ®
Nationality
Month/year of birth @ lm " ” U L
m Individual’s service address @
Please complete the individual's service address below. You must also complete  {@ Service address
the individual’s usual residential address in Section H6. This is the address that will appear
— on the public record. This does not
Building name/number have to be the individual’s usual
residential address.
Street ‘
If you provide the individual’s
residential address here it will
appear on the public record.
Post town
County/Region l
Postcode | l
Country |
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Nature of control for an individual®

Please indicate how the individual is a person with significant control over the
company

Ownership of shares

The individual holds, directly or indirectly, the following percentage of shares
in the company (tick only one):

[ more than 25% but not more than 50%

[0 more than 50% but less than 75%

O 75% or more

Ownership of voting rights
The individual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one):

O more than 25% but not more than 50%
] more than 50% but less than 75%
O 75% or more

Ownership of right to appoint/remove directors

[ The individual holds, directly or indirectly, the right to appoint or remove
a majority of the board of directors of the company

Significant influence or control (Only tick if none of the abeve apply)

[0 The individual has the right to exercise, or actually exercises, significant
influence or control over the company

O Tick each that apply.

Nature of control by a firm over which the individual has
significant control ©

The individual has the right to exercise or actually exercises significant
influence or controf over the activities of a firm that is not a legal person under
its governing law, and:

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company ({tick only one}):

O more than 25% but not more than 50%

[0 more than 50% but less than 75%

O 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one};

more than 25% but not more than 50%
mare than 50% but less than 75%
75% or more

O O04ao

the members of that firm (in their capacity as such) held the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O

the members of that firm (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

©Tick each that apply.
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Nature of control by a trust over which the individual has
significant control ©

The individual has the right to exercise or actually exercises significant O Tick each that apply.
influence or control over the activities of a trust and:

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

[ more than 25% but nat more than 50%
[0 more than 50% but less than 75%
O 75% or mare

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one}:

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O 000D

the trustees of that trust (in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

[ the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company
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Individual PSC

m Individual’s details

Use sections H3-H9 as appropriate to tell us about individuals with significant
control who are registrable persons and the nature of their control in relation to
the company

Title*

Full forename(s)

Surname

Country/State of
residence @

Nationality

Monthiyear of birth @ [m_lm_ ’v_!v_ ’v_|’y_

T

© Country/State of residence

This is in respect of the usual
residential address as stated in
section He.

@ Month and year of birth

Please provide month and year only.

m Individual's service address ©

Please complete the individual's service address below. You must also complete
the individual’s usual residential address in Section H6.

Building name/number

Street

Post town

County/Region

Postcode

it

T ]

Country

@ Service address

This is the address that will appear
on the public record. This does not
have to be the individual’s usual
residential address.

If you provide the individual's
residential address here it will
appear on the public record.

06/16 Version 7.0




INO1

Application to register a company

Nature of control for an individual®

Please indicate how the individual is a person with significant controf over the  [@Tick each that apply.
company
Ownership of shares
The individual holids, directly or indirectly, the following percentage of shares
in the company (tick only one);
[J more than 25% but not more than 50%
[0 more than 50% but fess than 75%
[0 7%% or more
Ownership of voting rights
The individual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one}:
[ more than 25% but not more than 50%
[0 more than 50% but less than 75%
[ 75%% or more
Ownership of right to appoint/remove directors
O The individual holds, directly or indirectly, the right to appoint or remave
a majority of the board of directors of the company
Significant influence or control (Only tick if none of the above apply)
|:| The individual has the right to exercise, or actually exercises, significant
influence or control over the company :
Nature of control by a firm over which the individual has
significant control ©
The individual has the right to exercise or actually exercises significant OTick each that apply.

influence or control over the activities of a firm that is not a legal person under
its governing law, and:

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

[ more than 25% but not more than 50%

more than 50% but less than 75%

[ 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company {tick only one):

O more than 25% but not more than 50%

[0 more than 50% but less than 75%

O 75% ormore

T} the members of that firm (in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O the members of that firm (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company
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Nature of control by a trust over which the individual has
significant control @

The individual has the right to exercise or actually exercises significant
influence or control over the activities of a trust and: ‘

the trustees ofAhat trust {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

[J mopé than 25% but not more than 50%
re than 50% but less than 75% ‘é P(
5% or more !

the trustees of £hat trust (in their capacity as such) hold, directly or indirectly,
the following/percentage of voting rights in the company (tick only one):

more fhan 25% but not more than 50%
morg than 50% but less than 75%
75% or more

o Qdaag

the trustees of yhat trust (in their capacity as such) hold the right, directly
or indirectly, t4 appoint or remove a majority of the board of directors of

the compan
' . 4 . -

the trusgees of that trust (in their capacity as such} have the right to ,
exercige, or actually exercise, significant influence or control over the

complany

.|

OTick each that apply.
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Relevant legal entity (RLE)

m RLE details®

Corporate or firm ] S MARU AN -r-‘g SOrlEXSET hosPice

name i'—[

Building name/number I VH—éna ~ DWE

Street r £\S wofS WV L.
Past town I TN D N

County/Region | _{or‘\a«_éé'r

Postcode {_1 !ﬂ- ,—\—!_\E:WW’_
Ceuntry

@ Registered or principal office
address
This is the address that will appear
on the public record.

Legal form and governing law

12 |

Please give details of the legal form of the RLE and the law by which it is governed.
If applicable, please also give details of the register of companies in which it is
entered {including the country/state} and its registration number in that register.

(LMD LirrTED B aUMA N TEE
EVG C D + WALES
ENalidDd +~uWALES

Legal form

Governing law

If applicable, register
in which RLE is
entered @

CountryfState ©

someese T
O (17 3¢S

|
r
|
d

Registration number

© Registration number
Where you have provided details
of the register (including country/
state) where the RLE is registered,
you must alse provide its number in
that register.
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Nature of contral for the RLE ©

Please indicate how the RLE has significant control over the company

Ownership of shares

The RLE holds, directly or indirectly, the following percentage of shares in the
company (tick only one):

O more than 25% but not more than 50%

O e than 50% but less than 75%
75% ar more

Ownership of voting rights

The RLE holds, directly or indirectly, the following percentage of voting rights
in the company (tick only one):

[ more than 25% but not more than 50%

(| fe than 50% but less than 75%
75% or more

y‘rship of right to appoint/remove directors

The RLE holds the right, directly or indirectly, to appaint or remove a
majority of the board of directors of the company

Significant influence or control {only tick if none of the above apply)

[] The RLE has the right to exercise, or actually exercises, significant
influence or controf over the company

O Tick each that apply.

m Nature of control by a firm over which the RLE has
significant control @

The RLE has the right to exercise or actually exercises significant influence
or control over the activities of a firm that is not a legal person under its
governing law, and:

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

[ more than 25% but not more than 50%
[ more than 50% but less than 75%
O 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

[0 more than 25% but not mare than 50%
more than 50% but less than 75%

O
] 75% or more
O

the members of that firm {in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O

the members of that firm {in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

©Tick each that apply.
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Nature of control @

Please show how the ORP has significant control over the company

Ownership of shares

The QRP holds, directly or indirectly, the following percentage of shares in
the company (tick only one):

[ more than 25% but not more than 50%
[0 more than 50% but less than 75%
O 75% or more

Ownership of voting rights
The ORP holds, directly or indirectly, the following percentage of voting
rights in the company {tick only one):

O more than 25% but not more than 50%

0 more than 50% but less than 75%

OO0 75% or more

Ownership of right to appoint/remove directors

O The ORP holds, directly or indirectly, the right to appoint or remove a
majority of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

[ The ORP has the right to exercise, or actually exercises, significant influence
or control over the company.

©Tick each that apply.

Nature of control by a firm over which the ORP has
significant control ©

The ORP has the right to exercise or actually exercises significant influence
or control over the activities of a firm that is net a legat person under its
governing law, and:

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

[0 more than 25% but not more than 50%
[0 more than 50% but less than 75%
0 75% or more

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):
more than 25% but not more than 50%

O more than 50% but less than 75%

[0 75% ormore

[ the members of that firm {in their capacity as such} hold the right, directly
or indirectly, to appoint or remave a majority of the board of directors of
the company

[0 the members of that firm {in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

@ Tick each that apply.
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Other registrable person (ORP)

m ORP details

An ‘other registrable person’ is:
s  acorporation sole
« agovernment or government department of a country or territory or a part
of a country or territory
s  aninternational organisation whose members include two or more countries
or territories {or their governments)
*  alocal authority or local government body in the UK or elsewhere
Name of ORP |
Principal office address @
Building name/number I @Principal office address
This is the address that will appear
Street | on the publfic record.
Post town r
County/Region |
Postcode l
Country
Legal form and governing law
Legal form |

Governing law |
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Nature of control ©

Please show how the ORP has significant control over the company

Ownership of shares

The ORP holds, directly or indirectly, the following percentage of shares in
the company {tick only one}:

[ more than 25% but not more than 50%
0 more than 50% but less than 75%
3 75% or more

Ownership of voting rights
The QRP holds, directly or indirectiy, the following percentage of voting
rights in the company (tick onfy one}):

[0 more than 25% but nat mere than 50%

3 more than 50% but less than 75%

I 75% or more

Ownership of right to appoint/remove directors

The ORP holds, directly or indirectly, the right to appoint or remove a
majority of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

] The ORP has the right to exercise, or actually exercises, significant influence
or control over the company.

OTick each that apply.

Nature of control by a firm over which the ORP has
significant control @

The ORP has the right to exercise or actually exerdises significant influence
or control over the activities of a firm that is not a legal person under its
governing law, and:

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick anly one):

1 more than 25% but not more than 50%
[ more than 50% but less than 75%
3 75% or more

the members of that firm {in their capacity as such) hold, directly or indirectly,
the follawing percentage of voting rights in the company (tick only one):

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

the members of that firm (in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

0 000

O

the members of that firm (in their capacity as such) have the right te
exercise, or actually exercise, significant influence or control over the
campany

O Tick each that apply.
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Nature of control by a trust over which the ORP has
significant control ©

The ORP has the right to exercise or actually exercises significant influence or
control over the activities of a trust and:

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

[ more than 25% but not more than 50%
[0 more than 50% but less than 75%
[0 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

more than 25% but not more than 50%
mare than 50% but less than 75%
75% or more

O OO0

the trustees of that trust {in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

[ the trustees of that trust (in their capacity as such} have the right to
exercise, or actually exercise, significant influence or control over the
company

©Tick each that apply.
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Part 6

Election to keep information on the public register (if applicable)

The subscribers of a private company can agree to elect te keep certain
information on the public register at Companies House, rather than keeping
their own registers. Tick the appropriate box to show which information the
subscribers are electing to keep on the public register. If the subscribers have
not agreed to keep any of this information on the public register, go to Part 7
Consent to Act

Election to keep secretaries’ register information on the
public register @

[J All subscribers elect to keep secretaries’ register information on the
public register

@only applies if the proposed
company will have a secretary.

Election to keep directors’ register information on the
public register

IMPORTANT:

If the subscribers elect to keep this information on the public register,
everyone who is an individual director while the election is in force will
have their full date of birth available on the public record®

[T Al subscribers elect to keep directors’ register information on the
public register

@ |f the subscribers don't make this
election, only the month and year of
birth will be available on the public
record.

Election to keep directors’ usual residential address {URA)
register information on the public register

If the subscribers elect to keep this information on the public register, the URA
will not be publicly available

[J Al subscribers elect to keep directors’ URA register information on the
public register.

Election to keep members’ register information on the
public register

IMPORTANT:
If the subscribers elect to keep this information on the public register,
everyone who is a member while the election is in place will have their
name and address available on the public record
[ All subscribers elect to keep members’ register information on the

public register
[] The company will be a single member company (Tick if applicable).

Election to keep PSC register information on the public
register

IMPORTANT:

If the subscribers elect to keep this information on the public register,

everyone who is an individual PSC while the election is in force will

have their full date of birth available on the public record®

[0 All subscribers elect to keep PSC register information on the public
register

O nNe objection was received by the subscribers from any eligible person @
within the notice period before making the election.

8 f the subscribers don‘t make this
election, only the month and year of
birth wili be available on the public
record.

@ tligible person
An eligible person is a person whose
details would have to be entered in
the company’s PSC register
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Part 7 Conseylt to act

Cons?‘t statement

gfe tick the box to confirm consent,

The subscribers confirm that each of the persons named as a director or
secretary has consented to act in that capacity.

Part 8 Statement about individual PSC particulars
M Particulars of an individual PSC ©
Please tick the box to confirm, © Only tick this if you have completed

details of one or more individual

[ The subscribers confirm that each person named in this application > aran
PSCs in sections H3-H9

as an individual PSC knows that their particulars are being supplied as
part of this application.

Part 9 Statement of compliance

This section must be completed by all companies.

Is the application by an agent on behalf of all the subscribers?

% No Goto Section N1 (Statement of compliance delivered by the
subscribers).
<+ Yes Go to Section N2 (Statement of compliance delivered by an agent).

Statement of compliance delivered by the subscribers ©

Please complete this section if the application is not delivered by an agent © Statement of compliance

for the subscribers of the memorandum of association. delivered by the subscribers
Every subscriber to the

| confirm that the requirements of the Companies Act 2006 as to registration memorandum of association must

have been complied with. /j sign the statement of compliance.

Continuation pages

Please use a ‘Statement of
compliance delivered by the
subscribers’ continuation page i
more subscribers need to sign.

Subscriber’s signature 5'9""“’9

e — - —

Subscriber's signature 5‘;(“‘"“’% L et 5T mALeheeTs HoSPes Vﬂ)’e

Subscriber’s signature | Signature

X X

Subscriber’s signature | Signature

X X
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Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association.

Agent's name

Building name/number

|
|
Street ‘
Post town }
County/Region ’
Postcode T rrrr
Country ‘
I confirm that the reguirements of the Companies Act 2006 as to registration
have been complied with.
Agent's signature Signature

X

X
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B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

(cntactsnamae‘!"_'/} C‘O . D N VJ

Company name

2T MM ACETS SOMERSET

AP D S
SoreesET

™ brledh [ IsTedal

Country

County/Region

|Dx

Telephone

OFESO 207
Certificate

We will send your certificate to the presenters address
(shown above} or if indicated to another address

shown below:

O At the registered office address {(Given in Section A7},
O At the agents address (Given in Section N2).

Checklist

We may return forms completed incorrectly or
with information missing.

(3¢

Please make sure you have remembered the

followirig:
Mave checked that the proposed company name is

available as well as the various rules that may affect
your choice of name. More information can be found
in guidance on our website.

if the name of the company is the same as one

LLP and Business {Names and Trading Disclosures)
gulations 2015, please attach consent.

have used the correct appointment sections.

Any addresses given must be a physical location.
They cannot be a PO Box number {unless part of a
full service address), DX or LP {Legal Post in Scotland)

umber.
%he document has been signed, where indicated.
EAll relevant attachments have been included.
Wave enclosed the Memorandum of Association.
ou have enclosed the correct fee.

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses. Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ information on
the public register.

E How to pay

A fee is payable on this form.

Make cheques or postal orders payable to
‘Companies House’. For information on fees, go
to: www.gov.uk/companieshouse

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1 :

or LP - 4 Edinburgh 2 {Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

Section 243 or 790ZF exemption

If you are applying for, or have been granted a section
243 or 790ZF exemption, please post this whole form
to the different postal address below:

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

already on the register as permitted by The Company ﬂ Further information

For further information, pfease see the guidance notes
on the website at www.gov.uk/companieshouse

or emait enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the

forms page on the website at

www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.
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COMPANY HAVING A SHARE CAPITAL
[} -
Memorandum of association of fneer-cempanymeme] <7 MALCLAEET 3 FUNELALS LD

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

Name of each subscriber Authentication by each subscriber

Cr. MARCACE T'S SOMENSET HOSPice LID.

Sumer AN wEL
CED S% MARLALETS SOMELRET H-asPicE (I D.

Dated Bl =S . l’a‘



Companies Act 2006

Articles of Association

St. Margaret’s Funerals Ltd
Company Limited by Shares

Amendments to Model Articles for Companies Limited by Shares

Schedule 1 - Regulation 2



11

12

13

14

5

MGO2

PRELIMINARY

The modal articles of association for pnivate compames hnuted by shares containad n
Schedule 1 10 the Comparmies {Model Arneles} Regulations 2008 {SI 2008 No 3229)
{the "Model Articles™) shall apply w0 the Company save n so far as they are excluded or
modified hereby and such Model Articles and the articles set out below shall be the
Artecles of Associaton of the Company (the "Artcles™}

In these Articlas, any reference to a provision of the Compamies Act 2008 shall be
deemed ta include & reference 1o any statutory modification or re-enactment of that
provision for the time being in force

Model Aructes 9{2), 14, 18(d} and (e), 12(5), 21, 24, 26(5}, 28¢(3! and 44(4) do not
apply to the Company

The headings used in these Articles are included for the sake of convenience anly and
shall be gnored i construing the language or meaning of these Articles

In these Arucies, unless the context otherwise requires, references to nouns in the
plural form shall be deemed to include the singular and vice versa

DEFINED TERMS

Modet Article 1 shall be vaned by the inclusion of the following definitions -
"appowntor” has the meaning given 1n Artcle 7 1,

"eall® has the meamng given in Article 10 1,

"call notice™ has the mganing given in Articke 10 1,

"¢all payment date” has the meaming given in Articie 10 4,

"forfesture notice”™ has the meaming given m Article 10 4,

"lan enforcement notice” has the meaming grven in Article 9 4,

“relevant rate” has the meaning given m Arncle 10 4,

"secratsry” meang the secretary of the Company, if any, apponted n accardance with
Article 6 1 or any other person appointed to perform the dutres of the secretary of the
Company, including a joint, assistant or deputy secretary, and

*working day” means a3 day that s not a Saturday or Sunday, Chrstmas Day, Good
Freday or any day that s 8 bank holday under the Banking and Rnancmal Deahngs Act
1971 in the part of the United Kingdom where the Company & registered




32

33

MGO9

PROCEEDINGS OF DIRECTORS

Subject to Armcle 3 2, notwithstanding the fact that a proposed decision of the
directors concemns or relates to any matter wvn which a director has, or may have, directly
or mdwectly, any kind ot interest whatsoever, that dwecior may participate in the
decision-making process for both quarum and voting purposes

it the dwectors propose to exercise thewr power under section 175{&Hb} of the
Compames Act 2006 to authorise a director’'s confhict of interest, the director facing the
confliict 1s not to be counted as partcipating n the decison to avthonse the conflict for
Quorum 07 voting purpases

Sulyect to the provisions of the Campanies Act 2006, and providad that {f required to
do so by the samd Act) he has declared to the directors the nature and extent of any
dwrect or incirect intesest of hig, 8 director, notwithstanding his ofics -

{a) may be a party to or otherwise interested i, any 1ransaction or arrengement
with the Company or in which the Company s otherwise interested,

{b} may be 3 diector or other officer or an employee of, or a party to any
transact:on or arrangement with, or otherwise nterested n, any subsiliary of
the Company or body corporate m which the Company i1s interesied, and

c) 1S not daccountable to the Company for any remungration or other banefits which
he denves from any such office or employment or from any such wransaclon or
arrangement or from any interest m any such body corporate and no transaction
or arrangement 15 liable to be avoided on the ground of any such remuneration,
bhenefit or interest

UNANIMOUS DECISIONS

Model Arucle 8{2) shall be amended by the defetion of the words “copes of which have
been sgned by each ehgbie director” and the substitution of tha followmng "where each
ehgible director has signed one or more copes of ” N its place Mode! Article B(Z)
shall be read accordingly

TERMINATION OF DIRECTOR'S APPOINTMENT

In addiuon to the events terminating 8 dwector's appomtment set out wn Model Artucles
18{a) to {c) inclusive and (), 8 person ceases to be a director as soon as -

{a) that parson 1S, or may be, suffenng fram mentat disorder snd esther -

U] he 15 admitted 0 hosptal in pursuance af an applhcatan for admisswon
for treatment under mental heatth legisiation for the time bewng in force
t any part of the United Kngdom, or

{n} an order s made by a court having junsdiction {whether in the Umted
Kingdom o elsewhere) n matiers concenung mental disorder for his
detention ar which whaolly ar partly prevents that person from personally
exercIsing any powers or rghts which that parson otherwise would
have, or

b} that person has for more than six consecutve monthe been absemt without
permussion of the directors from meetings of dwectors held during that penod
and the directors maks a decrsion to vacate that person’s office




6 SECRETARY

61 The dimctors may appomnt a secretary to the Company for such penod, for such
remuneration and upon such conditions as they think i, and any secretary so apponted
by the directors may be removed by them

7 ALTERNATE DIRECTORS

71 (a)

(b)

72 (a}

L))

c)

{d)
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Any dwector (the "appontor®) may appomt as an alternate any other dwector, or
any other person epproved by a decision of the directors, to -

fn) exgrcise that director’'s powers, and
in} carry out that director’'s responsibilstes,

m relavon to the taking of decsions by the directors n the absence of the
alternate’s appointor

Any appomtmant or removal of an aliernate must be effected by notice in
writing to the Company signed by the appomtor, or «n any other manner
approved by the directors The notice must -

{i} identify the proposad alternate, and

{u} in the case of a notce of appointment, contan a statement signed by
the propesed alternate that he 5 wiling to act as the alternate of his
appointor

An alternate director has the same nghts 16 participate in any directors’ meeting
or decisian of the directors reached n accordance with Model Article 8, as the
alternate’s appomntor

Except as these Articles spacify otherwise, alternate directors -

1) are deemed for all purposes to be directors,

{n} are liable for thesr own acts or omissions,

{w} are subject to the sama restmnctions as thewr appomntors, and
i} are not deemed to be agents of ar for ther appomntors

A person who 5 an alternate directar but not a duectar -

i} may be counted as participating for the purposes of determining whather
8 quorum 15 participating {but only if that person’s appomtor is not
participatingl), and

({1]] may sign or otherwise signify his agreement in writing to 8 waitten
rasolutton In sccordance with Model Article 8 {but only if that person’s
appontor has not signed or otherwise signified his agreement to such
written resolution}

No siternate may be counted as more than one dwector for such purposes

An alternate director s not entitied to receive any remuneration from the
Company for serving as an alernate dwector except such parnt of the
remuneération payable 1o that alternate’s appointor as the appointor may dwect
by notica «n writing made to the Company
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{e} Model Artcle 20 s modified by the daletion of each of the refarences to
"directors™ and the replacement of each such reference with "directors andjor
any alternate directors”

An alternate director’s appamtment as an alternate termmates -

{a) when his appointor revokes the appomtment by notce to the Company in
witing specifying when 11 s to terminate,

{b) on the occurrence in relation 10 the alternate of any event which, f 1t occurred
in relation to the alternate’s appowntor would result in the termimation of the
appomtor's office as dwector,

{c} on the death of his appontor, or

{d) when s appomntor's appointment as 8 director 1erminates.
ISSUE OF SHARES

(a) Shares may be issved as nil, partly or fully pa«d

{b) {Unless the members of the Company by special resoluton direct otherwise, all
shares which the drectors propose to ssue must frst be offered to the
members in accardance with the tollowing provisions of this Article

(c) Shares must be offered 10 members n proportron 3s nearly as may be to the
number of exsting shares held by thern respectively

{d} The offer shali be made by notce specifying the number of shares offered, and
hmiting a penod (not being less than 14 days) within which the offer, f not
accepted, will be deemed to be dechned

{e} After the expatuon of the penod referred to in {(d} above, those shares so
deemead 10 be dechned shall be offered in the proportion aforesaid ta the persons
who have, within the said penod, accepted all the shares offered to them, and
such further offer shall be made in the ke terms in the same manner and hmited
by a hke penod as the cnginat offer

tf} Any shares not acceptad pursuant to the ofter referred to i {d} and the further
offer referred to in {e} or not cepable of being offered as aforesaid exept by
way of fractions and any shares released from the provisions of this Arucls by
any such specsal resolution as aforesadd shall be undar the control of the
directors, who may allot, grant options over or dispose of the same to such
persons, on such terms, and in such manner as they think fit

{g) In aceordance with section 567 of the Companies Act 2006, sactions 561 and
5862 of the sad Act are excluded

LIEN

The Company has a first and paramount leen on all shares {whether or not such shares
am fully pawd} standing registered n the name of any person indebted or under any
kabiity to the Company, whether he 1s the sole registered holder thereof or 15 one of
two or more joint holders, for alt moneys payable by hum or his estate to the Company
{whether or not such maneys ars presently due and payable)

The Company’s hen over shares -

{aj takes priority over any third party’s nterest in such shams, and




1]

extends to any dividend or ather monay payable by the Company n respect of
such shares and Of the Company’s lien is enforced and such shares are sold by
the Company} the proceeds of sale of such shares

83 The dwectors may at any tme decide that 8 share which 15 or would otherwise be
subject to the Company’s ben shall not be sulyect 1o 1t, enther wholly or in part

94 {a)

b}

{c}

(d}

(e}

MGE09

Subject to the prowswons of this Article, if -

n a notce of the Company’'s intention to enforce the hen (“hen
anforcement notice”| has been sent in respect of the shares, and

{TH the person to whom the hen enforcement notice was sent has faled to
comply with nt,

the Company may sell those shares in such manner as the doectors decede
A len enforcement notice -

Q) may only be sent in respect of shares |f a sum 15 payable to the
Company by the sole registened holder or one of two or more jaint
regestered holders of such shares and the due date for payment of such
sum has passed,

{u} must specify the shares concemed,
{m} must nclude a demand for payment of the sum payable within 14 days,

{ivl must be addressad either to the hoider of such sheres or to a person
entified 1o such shares by reason of the holder's death, bankruptcy or
otherwse, and

{v) must state the Company’s intention 1o sell the shares « the notice s not
comphed weth

If shares are sold under this Article -

{u} the directors may authorise any person 10 sxecute an mstrument of
transfer of the shares to the purchaser or a person nominated by the
purchaser, and

{u} the transferee 15 not bound to see to the applcaton of the
cansideration, and the transferee’s title 1s not atfected by any wregularity
o or invalwdny of the process lkeading to the sate

The net proceeds of any such sale {after payment of the costs of sale and any
other costs of enforcing the lwn) must be apphad -

{8 first, in payment of 50 much of the sum for whuch the Len exsts a5 was
payable at the date of the hen enforcement notice, and

() second, n payment to the person entitled to the shares at the date of
the sale, but only after the cert#ficate for the shares sold has been
surrendered to the company for cangeliation gr a suntable ndemnity has
been given for any lost certficates, and subiect to 8 lien equivalent 1o
the company's len over the shares before the sale for any money
payable n respect of the shares after the date of the len enforcement
notce

A statutory declaration by a diractor or the secretary that the declarant is a
director or the secretary and that a share has been sold to satsfy the
Company’'s hen on a specified date -
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O 1s conclusive ewidence of the facts stated in 1t 8s agawnst all persons
clammng to be enttiad to the share, and

(u) subject to compliance with any other formahties of transfer required by
these Artwcles or by law, constitutes a good ttle to the share

CALLS ON SHARES AND FORFEITURE

{a)

(8

)

{d)

(a}

(o)

(c}

{a)

{b

Subsect to these Arucles and the terms on which shares are allotted, the
directors may send a notwce (a "call notice”™} to 8 member requining the member
to pay the Company a specified sum of money {a "call"} which 15 payable n
respect of shares which that member holds at the date when the directors
decide to send the call notice

A call notice -

{n may not require @ member to pay 8 call which exceeds the total sum
unpaid on that member's shares {whether as to the share’s nomnal
value or any amount payable to the Company by way of premium],

] must state when and how any call to which it relates s to be pad, and
{m) may peamit or require the call to be paid by instalments

A member must comply with the requirements of a call notce, but no member
15 obhged to pay any call before 14 days have passed since the call notice was

sent

Betfore the Company has recewed any call due under a call notice the directors
may -

n revoke it wholly or n part, or
{n] specify & later time for payment than 15 spacified in the call notwce,

by a further notice i wnting 1o the member in respect of whose shares tha call
was made

Lizbihty to pay a call 15 not extingushed or transferred by transferning the shares
in respect of which the call s required to be paid

Jowmt holders of a share are jointly and severally liable to pay all calls 1n respect
of that share

Subject to the terms on which shares are allotted, the dmectors may, when
isswing shares, make ammangements for a difference between the holders in the
amounts and times of payment of calls on therr shares

A call notce need not be ssuad in respect of sums which are specihied, n the
terms on which a share & allotted, 8s being payable to the Company in respect
of that share iwhether in respect of nominal value or preonum} -

n on allotment,
{n} on the occurrence of a pargcular event, or
{m) on a date fixed by or n accordance with the terms of 1ssue

But if the due date for payment of such a sum has passed and it has not been
paud, the holder af the share ¢oncerned s treated n all respects as having failed
to comply with a call notce 1n respect of that sum, and s lable to the same
consequences as regards the payment of interest and forierture




104

105

1086

107

MGOS

{a)

(o)

{c)

(d)

if a person 1s hable to pay a call and fails to do 50 by the call payment date -

&) the directors may send a notice of forferture {2 "forferture notice”} to
that person, and

] unul the call & paud, that person must pay the Company interest on the
call from the call payment date at the relevant rate

For the purposes of this Artcle -

] the "call payment date”™ s the date on whach the call notce states that a
call s payable, unless the directors give a notce specidying 3 later date,
in which case the "call payment date® is that fater date, and

{n) the "ralevant mate” 1s the rate fixed by the terms on which the share in
raspect of which the call s due was allatted or, f no such rate was fixed
when the share was allotted, five parcent par annum

The relevant rate must not sxcead by more than five percentage pomts the base
lending rate most recently set by the Manetary Policy Committee of the Bank of
England n connection wath s responsibiities under Part 2 of the Bank of
England Act 1998

The directors may waive any obligaton o pay interest on a call wholly or in
part

A forferture notice -

{a)

)

(<)

{d)
{e)

may be sent iy respect of any share in respect of which a call hés not been paid
as required by a call notice,

must be sent to the holder of that share or to a8 person entitied to it by reason of
the hoider’'s death, bankruptcy or otherwise,

must requwrre payment of 3 caill and any accrued interest by a date which 1s not
less than 14 days after the date of the forferture notice,

must state how the payment s to be made, and

must state that o the forferture notxe s not comphed with, the shares in
respect of which the call 1s payable will be lable to be forferted

if a forferture notice 15 not compled with before the date by which payment of the call
1s required in the forfeiture notice, the directors may decide that sny share e respect of
which 1t was given 5 forfeited and the forfeiture 15 10 include all dividends or other
monays payable in respact of the forfeited sharas and not paid before the forfegure

{a)

(b}

Subrect to the following provisions of this Article 10 7, the forfénture of 8 share
exunguishes -

] ail interests wn that share, and all claims and demands against the
Company m respect of it, and

i} all other nghts and habdiies incdental to the share as between the
person i whose name the share 15 negistered and the Company

Any share which 1s forferted -

() s deemed to have been forferted when the directors decide that it s
forfered,

fu} is deamed 10 be the property of the Company, and
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{c}

{d)

(a)

{b)

{e)

{d}

{a)

(o) may be sold, re-aliotted or otherwise disposed of as the directors think
fit

If @ person’s shares have been forferted -

(n the Company must send that person notice that forfeiture has occurred
and record it i the register of members,

{n) that person ceases to be a2 member in respect of those shares,

{13)) that person must surrender the certificate for the shares forfeisted to the

Company for cancellation,

{w) that person remamns hable to the Company for all sums due and payable
by that person at the date of forfeiture n respect of those shares,
including any interest (whethar accrued before or after the date of
forferture}, and

{v} the diwectors may wawve payment of such sums wholly or in pant or
enforce payment without any allowance for the value of the shares at
the time of forferture or for any consuderation recewed on thaw disposat

At any time before the Company disposes of a forfeited share, the directors may
decide 1o cancel the forfeiture on such terms as they think fit

If a forfeited share s to be disposed of by being transferred, the Company may
recave the consideration for the transfer and the directors may autharnse any
person 10 exacute the instrument of transfer

A statutory declaraton by 8 director or the secretary that the declarant s 8
director or the secretary and that a share has been forfeited on a specified date -

f) 15 conclusive evidence of the facts stated in it 8s agamst all persons
claiming to be entitled to the share, and

[} subject to comphance with any other formabties ot transfer required by
thase Articles or by law, constriutes a good title to the share

A person to whom a forferied share 15 transferred is not bound to see 1o the
apphcation of the consweratan {f any) nor 15 that person’s title to the share
affected by any imeguia ity in or invalidity of the process ieading to the forfarture
or transier of the share

If the company sells a forferted share, the person who held it pnor 10 I1ts
forferture s entitfed to recenve from the Company the proceeds of such salg, net
of any commssion, and excluding any amourit which -

1) was, or would have become, payable, and

{n} had not, when that share was forferted, been pawt by that person in
respect of that share,

but no mterest s payable to such a person in respect of such proceeds and the
Company 1s not required to account fur any money earned on them

A member may surrender any share -
1] n respect of which the dwectors may issus a forfeiture notce,
(n) which the directors may forfeit, or

{m) which bas been forferted
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{b}
{c}

(di

The directors may accept the surrender of any such share

The effect of surrender on a share 15 the same as the effect of forfeiture on that
share

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

SHARE CERTIFICATES

{a)

{b}

{c)
{d}

(e

a)

L}

The Company must 1ssue each member with gne or more certificates n respect
of the shares which that member holds

Except as s ctherwise provided in these Aricles, gl certficates must be issued
free of charge

No certificate may be 1ssued in respect of shares of more than one class

A member may request the Company, in wnting, to replace -

)] the member's separate certificates with a consoidated certficate, or
) the member's consohdated certificate wath two or mome sepsrate
certificates

Whan the Company comphes with a requast made by 8 member under {d}
above, 1t may charge a reasonable fee as the dwectors decwe for dong so

Every cartificate must specify -

(1] in respect of how many shares, of what class, it 5 ssued,
{n} the nominal value of those shares,
{w} the amount paid up on those shares, and

(v} any distinguishing numbers assigned to them
Certficares must -
G} have affixed to them the Company's common seal, or

() be otherwise executed in accordance with the Companies Acis

CONSQOLIDATION OF SHARES

@}

(L}

fc}

This Artcle apphes i circumstances where -

] there has bean a consobdation of shams, and

(n} as a result, members are entitled to fdactions of shares
The dwectors may «

O} sell the shares representung the fractons to any person including the
Company for the bast pnce reasonably aobtamnable, and

{n) authorise any person to execute an nstrument of transfer of the shares
to the purchaser or 8 person nominaiad by the purthaser

Where any holder's entitlement to a porton of the proceeds of sale amounts to
less than a mimimum figure determined by the directors, that member's portion
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may be distributed to an orgamisation which 1 a chanty for the purposes of the
law of England and Wales, Scotland or Northern ireland

{d} A person to whom shares are transferred 15 not obliged to ensure that any
purchase money is received by the person entitled to the relevant fractons

{e) The transferee’s trle to the shares s not affected by any wregulanty m oc
invahdity of the process ieading to ther sate

DIVIDENDS

(a) Except as otherwise provided by these Articles or the rights attached to the

shames, all dividends must be -

() declared and paxd according to the ampunts paid up an the shares on
which the dividend 1s pawd, and

() apportoned and pad proportionately to the amounts pawd up on the
shares durng any porpon or portions of the penod in respect of which
the dwidend 15 paid

{b) If any share & ssued on terms providing that it ranks for dividend as from a
particular date, that share ranks for dividend accorgingly

fci For the purpose of calkculating dividends, no account s to be taken of any
amount which has been paid up on a sham n advence of the due date for
payment of that amount

CAPITALISATION OF PROATS

in Model Articie 36(4) after "A capstalised sum which was appropnated from profits
avalable for distnbution may be applied” nsert the following

{a) N Dr towards paying up any amounts unpaid on any exsting nd ar partly pad
sharas held by the persons entitied, or

{b)",
and Model Article 36(4} s modifed accordingly

Model Article 36{5)(a} 1s modified by the deletion of the words "paragraphs {3} and {4}"
and thair replacement with "Model Amcle 36(3} and Artcle 14 1°

WARITYEN RESOLUTIONS OF MEMBERS

{a) Subject ® Armucle 15 1{(b), a wntten resplution of members passed n
accordance with Part 13 of the Compames Act 2008 15 as vahd and effectual as
a resolution passed at a general meeting of the Company

{b) The following may not be passed as a written resolution and may only be
passed at a general meeting -

{ a resoluton under section 188 ot the Companies Act 2006 for the
ramoval of a8 directar before the expuation of his pariod ot office, and

(n) a resolution under section 510 of the Companes Act 2006 for the
removal of an auditor before the expiration of his penod of offica

(3} Subgect to Artcle 15 2(b), an a written resolution, @ member has one vote in
respact of gach share held by him
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{b} No member may vote on 8 wntten resolution unless all moneys currently due
and payabtle in respect of any shares held by vm have been paid

NOTICE OF GENERAL MEETINGS

fal Every nouice convening a general meeiing of the Company must comply with the
provisoons of -

i} section 311 of the Companies Act 2006 as to the provisign of
mformation regarding the time, date and place of thse meatng and the
general nature of the business 10 be dealt with at the meetng, and

{1} section 325{1} of the Companwes Act 2006 as to the gwing of
mnformation to members regarding their right to appoint proxes

{b) Every aptice of, or other communication relating to, any general meetmg which
any member s entitled to recewe must be sent to each of the directors and to
the audstors (if any) for the time beng ot the Company

GUORUM AT GENERAL MEETINGS

{a) if and fur so long as the Company has one mamber only, one member entitled 10
vote on the business to be transacted, who 15 present at a general meeting in
perscn gr by one or more proxies of, n the event that the member 5 a
corporation, by one or more corporate represantatives, 1§ @ guorum

(b} i and for so0 long as the Company has two or more membars, two members,
sach of whom 15 entitied t0 vota on the business to be transacted and i1s present
at a generat meeting N person or by one or Mmore proxies or, n the event that
any member present 1S 8 corporation, by ong Or more corporate representatives,
are a Quorum

) Model Article 41{1} s moddied by the additton of a second sentence as
follows -

"If, at the adjoumed general meeting, a Quorum 1 not present within half an
hour fraom the ume appointed therefor or, alternatively, 8 quorum ceases to be
present, ths adjoumed meeting shall be dissolved ~

VOTING AT GENERAL MEETINGS

@} Subyect to Artcle 18 2 below, on a vote on a resolution at a general mestung on
a show of hands -

1} each member who, being an individual, 5 present in person has one
vota,

{n} i & member {whether such member & an indwidual or a2 corporation)
appoints ong or more proxmes to attend the meeting, al proxes so
appoinied and 1n attendance at the meeting have, collectively, one vote,
and

{nj ff 8 corporate member appoints ong or more persons 10 represent 1t at
the meeting, each person so appomted and i attendance at the meeting
has, subject to saction 323(4) of the Companias Act 2006, one vote

) Subject w0 Artcle 18 2 below, on a resoluton at a8 general meetng on 8 poll,
every member ({(whether present n person, by proxy or authornsed
representative} has one vote in respact of gasch share held by him
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No member may vote at any general meeting or any separate meeting of the haiders of
any class of shares 1n the Company, either in person, by proxy or, in the event that the
member 15 3 corporation, by corporate representative 1n respect of shares held by that
member unless all moneys cormently due and payable by that member in respect of any
shares held by that member have been pawd

{a} Model Article 44(2) 1s amended by the deletion of the word "or" in Model Article
44(2}(c), the delation of the " " after the word "resolution” in Model Article
44(2}d) and s replacement with ", or® and the insertion of a new Madel Article
44(2)(e} 1n the following terms -

"by 2 member or members holding shares confernng a nght to vote at the
meeting being shares on which an aggregate sum has been pawnt up equal to not
less than one-tenth of the total sum pasd up on all shares confernng that nght”

{b} A demand far & poll made by a person as proxy for 3 member 15 the same as a
demand made by the member

Folls must ba taken at the gengral meeung at which they are demandad and in such
manner 3s the chawman deecits

DELIVERY OF PROXY NOTICES

Modal Article 45(1} 15 modified, such that a *proxy notice” {as defined in Model Arcle
45{1)} and any authentxcaton of it demanded by the dwectors must be receved at an
address specedied by the Company in the proxy notice not kess than 48 hours before the
ume for holding the meeting or sdjourned meeting at which the proxy appowted
pursuant to the proxy notice proposes to vote, and any proxy notice recemved at such
address less than 48 hours before the time for holding the mesung or adjourned meeting
shall be invahd

COMMUNICATIONS

Subject to the prowvisions of the Compantes Act 2008, a document or infarmation may
be sent or supphed by the Company to a person by being made available on a website

(a} A member whose registered address s not within the United Kingdom and who
gives to the Company an address within the United Kingdom at which notwces
may be sent to him or an address to which noticas may be sent by electronee
means s anbtled to have notices sont to his at that address, but otherwise no
such member s entitled to receive any notces from the Company

{b} If any share 15 registered in the name of jomt holkders, the Company may send
notices and all other documents to the joint holder whose name stands first n
the register af members i respect of the jont holding and the Company is not
required to serve notices or other documents on any of the othsr joint holders

{a} i the Company sends or supphes notices or other documents by first class post
and thea Company proves that such notces or other documents werg properly
addressed, prepard and posted, the intended recipiant 15 desmed to have
racened such notices or other documents 48 hours after posting

{b) H the Company sends or supplles notices or other documents by electrome
means and the Company proves that such notices or other documants were
propery addressed, the intended recipient s deemed 10 have received such
notices or other documents 24 hours after they were sent or supplied

{c} If the Company sends or supples notces or other documents by means of a
website, the intended recipient 1s deemed 1o have recewad such notices or other
documents when such notices or other documents first appesred on the website
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or, tf later, when the intended recipient first received notice of the fact that such
notices or other documents were availabls on the wabsite

{d) For the purposes of this Articie 20 3, no account shall be taken of any part of a
day that 15 not a working day

COMPANY SEALS

Model Article 48(1) s modified, such that any comman seal of the Company may be
used by the authornity of the directors or any commitiee of directors

Modet Articie 49{3) 15 modified by the deletion of all words which follow the *,* after
the word "document” and their replacement with "the document must aiso be signed
by -

{a} one authonsed person in the présence of a witness who atiests the signature, or
{b} two authorised perscns”®
TRANSMISSION OF SHARES

Model Article 27 1s modified by the addition of new Model Article 27(4) in tha folowing
terms -

"Nothing i these Articles releases the astate of a deceased member fram any hability in
respect of a share solaly or jointly beld by that member "

All the Articles relatmg to the transfer of shares apply to -

{a} any notice in writing given to the Company by a transmittee n 8ccordance with
Model Article 28{1), and

i) any wmstrument of transfer executed by a transmittee in accordance with Model
Article 2812},

as  such nouce or nstrument ware an instrument of transfar executed by the person
from whom the transmitiee derived nghts in respect of the share, and as if the event
which gave rnise to the transmisson had not occurred

SHARE TRANSFERS

{a) Model Arucle 26(1) 15 modified by the addition of the words "and, if any of the
shares s nd or partly padd, the tansferee” after the word "transferor®

{b} The diractars may refuse to register the transfer of a share, and, if they do so,
the instrument of transfer must be returned to the trensferes topether with a
notice of refusal gwing reasons for such refysal as soon as practicable and in
any event within two months after the date on which the instrument of transfar
was lodged for registration, unless the dwectors suspect that the proposed
transfer may be fraudulent
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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;

“bankruptcy” includes individual insolvency proceedings in a jurisdiction other
than England and Wales or Northern Ireland which have an effect similar to that
of bankruptcy;

“chairman” has the meaning given in 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
Companies 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 specified, any document sent or supplied
in electronic form;

“electronic form” has the meaning given in section 1168 of the Companies Act
2006;

“fully paid” in relation to a share, means that the nominal value 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
2006;

“holder” in relation to shares means the person whose name is entered in the
register of

members as the holder of the shares;

“Iinstrument” means a document in hard copy form;

“ordinary resolution” has the meaning given in section 282 of the Companies Act
2006;

“paid” means paid or credited as paid;

“participate”, in relation to a directors’ meeting, has the meaning given in article
10;

“proxy notice” has the meaning 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 Companies Act 2006;
“transmittee” means a person entitled to a share by reason of the death or
bankruptcy of a

shareholder or otherwise 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 in electronic form or otherwise.

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

Liability of members

2. The liability of the members is limited to the amount, if any, unpaid 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.—(1) The shareholders may, by special resolution, direct the directors to take, or
refrain from taking, specified action.
(2) No such special resolution invalidates anything which the directors have done
before the passing of the resolution.

Directors may delegate

5.—(1) 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);



{¢) to such an extent;
{d) in relation to such matters or territories; and
(e) on such terms and conditions;

as they think fit.

(2) If the directors so specify, any such delegation may authorise further delegation of
the

directors’ powers by any person to whom they are delegated.

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

Committees

6.—(1) 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.
(2) The directors may make rules of procedure for all or any committees, which
prevail over rules derived from the articles if they are not consistent with them.

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

7.—(1) The general rule about decision-making by directors is that any decision of the
directors must be either a majority decision at a meeting or a decision taken in
accordance with article 8.
(2) If—

(a) the company only has one director, and

{b) no provision of the articles requires it to have more than one director,
the general rule does not apply, and the director may take decisions without regard to
any of the provisions of the articles relating to directors’ decision-making.

Unanimous decisions

8.—(1) A deciston of the directors is taken in accordance with this article when all
eligible directors indicate to each other by any means that they share a common view
on a matter.

(2) Such a decision may take the form of a resolution in writing, 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 eligtble 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 to

the
directors or by authorising the company secretary (if any) to give such notice.



(2) Notice of any directors’ meeting must indicate— ‘
(a) its proposed date and time;
(b) where it is to take place; and
(c) if it is anticipated that directors participating in the meeting will not be in the
same place, how it is proposed that they should communicate with each other f
during 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 waive 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 is held. Where such notice is

given after the meeting has been held, that does not affect the validity 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 articles,
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 is
irrelevant where any director is or how they communicate with each other.
(3) If all the directors participating in a meeting are not in the same place, they may
decide that the meeting is to be treated as taking place wherever any of them is.

Quorum for directors’ meetings

11.—(1) At a directors’ meeting, unless a quorum is participating, no proposal is to be
voted on, except a proposal to call another meeting.
(2) The quorum for directors’ meetings may be fixed from time to time by a decision
of the directors, but it must never be less than two, and unless otherwise fixed it is
two.
(3) If the total number of directors for the time being is less than the quorum required,
the
directors must not take any decision other than a decision—
(a) to appoint further directors, or
(b) to call a general meeting so as to enable the shareholders to appoint further
directors.

Chairing of directors’ meetings

12.—(1) The directors may appoint a director to chair their meetings.

(2) The person so appointed for the time being is known as the chairman,

(3) The directors may terminate the chairman’s appointment at any time.

(4) If the chairman is not participating in 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.



Casting vote

13.—(1) If the numbers of votes for and against a proposal are equal, the chairman or
other director chairing the meeting has a casting vote.

(2) But this does not apply if, in accordance with the articles, the chairman or other
director is not to be counted as participating in the decision-making process for
quorum or voting purposes.

Conflicts of interest

14.—(1) If a proposed decision of the directors is concerned with an actual or
proposed
transaction or arrangement with the company in which a director is interested, that
director is not to be counted as participating in the decision-making process for
quorum or voting purposes.
(2) But if paragraph (3) applies, a director who is 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.
(3) This paragraph applies when—
(a) the company by ordinary resolution disapplies the provision of the articles
which would otherwise prevent a director from being counted as participating in
the decision-making process;
(b) the director’s interest cannot reasonably be regarded as likely to give rise to
a conflict of interest; or
(c) the director’s conflict of interest arises from a permitted cause.
(4) 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
obligation incurred by or on behalf of the company or any of its subsidiaries;
(b) subscription, or an agreement to subscribe, for shares or other securities of
the company or any of its subsidiaries, or to underwrite, sub-underwrite, or
guarantee subscription for any such shares or securities; and
(c) arrangements pursuant to which benefits are made available to employees
and directors or former employees and directors of the company or any of its
subsidiaries which do not provide special benefits for directors or former
directors.
(5) For the purposes of this article, references to proposed decisions and decision-
making
processes include any directors’ meeting or part of a directors” meeting.
(6) Subject to paragraph (7), if a question arises at a meeting of directors or of a
committee of directors as to the right of a director to participate in the meeting (or part
of the meeting) for voting or quorum purposes, the question may, before the
conclusion of the meeting, be referred to the chairman whose ruling in relation to any
director other than the chairman is to be final and conclusive.
(7) If any question as to the right 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 is not to be counted as
participating in the meeting (or that part of the meeting) for voting or quorum
purposes.



Records of decisions to be kept

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

Directors’ discretion to make further rules

16. Subject to the articles, the directors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or
communicated to directors,

APPOINTMENT OF DIRECTORS

Methods of appointing directors

17.—(1) Any person who is willing to act as a director, and is permitted by law to do
so, may be appointed to be a director—

(a) by ordinary resolution, or

(b) by a decision of the directors.
(2) 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
right, by notice in writing, to appoint a person to be a director.
(3) For the purposes of paragraph (2), where 2 or more shareholders die in
circumstances
rendering it uncertain who was the last to die, a younger shareholder is deemed to
have survived an older shareholder.

Termination of director’s appointment

18. A person ceases to be a director as soon as—
(a) that person ceases to be a director by virtue of any provision of the Companies
Act 2006 or is prohibited from being a director by law;
(b) a bankruptcy order is made against that person;
(c) a composition is made with that person’s creditors generally in satisfaction of
that
person’s debts;
(d) a registered medical practitioner who is 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) [paragraph omitted pursuant to The Mental Health (Discrimination) Act
2013]
() notification is received by the company from the director that the director is
resigning 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 determine—
(a) for their services to the company as directors, and
(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 subsidiaries or of any other body corporate in which the
company is interested.

Directors’ 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
(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 their responsibilities in relation to the company.

PART 3

SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21.—(1) No share is to be issued for less than the aggregate of its nominal value and
any

premium to be paid to the company in consideration for its issue.

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

Powers to issue different classes of share
22.—(1) Subject to the articles, but without prejudice to the rights attached to any

existing share, the company may issue shares with such rights 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 determine
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 is not in any way to be bound by or recognise any interest in a
share other than the holder’s absolute ownership of it and 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 is issued;
(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 issued in respect of shares of more than one class.
(4) If more than one person holds a share, only one certificate may be issued in
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) It a certificate issued in respect of a shareholder’s shares is—
(a) damaged or defaced, or
{(b) said to be lost, stolen or destroyed, that shareholder is entitled to be issued
with a replacement certificate in respect of the same shares.
(2) A shareholder exercising the right to be issued with such a replacement
certificate—

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

(b) must return the certificate which is to be replaced to the company if it is
damaged or defaced; and

(c) must comply with such conditions as to evidence, indemnity and the payment
ofa

reasonable fee as the directors decide.

Share transfers

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 is 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 transfer which is registered.

{(4) The transferor remains the holder of a share until 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 so, the
instrument of transfer must be returned to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent.

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 evidence of entitlement 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 another person, and
(b) subject to the articles, and pending any transfer of the shares to another
person, has the same rights as the holder had.
(3) But transmittees do not have the right to attend or vote at a general meeting, or
agree to a proposed written 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 to become the holders of shares to which they have
become entitled must notify the company in writing of that wish.

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

(3) Any transfer made or executed under this article is to be treated as if it were made
or

executed by the person from whom the transmittee has derived rights in respect of the
share, and as if the event which gave rise to the transmission had not occurred.
Transmittees bound by prior notices

29. If a notice is given to a shareholder in respect of shares and a transmittee is
entitled to those shares, the transmittee 1s bound by the notice if it was given to the
shareholder before 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 interim dividends.



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

(3) No dividend may be declared or paid unless it is in accordance with shareholders’
respective rights.

(4) Unless the shareholders’ resolution to declare or directors” decision to pay a
dividend, or the terms on which shares are issued, specify otherwise, it must be paid
by reference to each shareholder’s holding of shares on the date of the resolution or
decision to declare or pay it.

(5) If the company’s share capital is divided into different classes, no interim dividend
may be paid on shares carrying deferred or non-preferred rights if, at the time of
payment, any preferential dividend is in arrear.

(6) The directors may pay at intervals any dividend payable at a fixed rate if it appears
to them that the profits available for distribution justify the payment.

(7) If the directors act in good faith, they do not incur any liability to the holders of
shares

conferring preferred rights for any loss they may suffer by the lawful payment of an
interim dividend on shares with deferred or non-preferred rights.

Payment of dividends and other distributions

31.(1) Where a dividend or other sum which is a distribution is payable in respect
of a share, it must be paid by one or more of the following means—
(a) transfer to a bank or building society account specified by the distribution
recipient either in writing or as the directors may otherwise decide;
(b) sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distribution recipient’s registered address (if the
distribution recipient is a holder of the share), or (in any other case) to an address
specified by the distribution recipient either in writing 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 distribution 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.
(2) In the articles, “the distribution recipient” means, in respect of a share in respect of
which a dividend or other sum is payable—
(a) the holder of the share; or
(b) if the share has two or more joint holders, whichever of them is named first in
the register of members; or
(c) if the holder is no longer entitled to the share by reason of death or
bankruptcy, or
otherwise by operation of law, the transmittee.

No interest on distributions
32. The company may not pay interest on any dividend or other sum payable in

respect of a share unless otherwise provided by—
(a) the terms on which the share was issued, or



(b) the provisions of another agreement between the holder of that share and the
company.

Unclaimed distributions

33.—(1) 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 trustee in respect of it.
(3) If—
(a) twelve years have passed from the date on which a dividend or other sum
became due for payment, and
(b) the distribution recipient has not claimed it,
the distribution recipient is no longer entitled to that dividend or other sum and it
ceases to remain owing by the company.

Non-cash distributions

34.—(1) Subject to the terms of issue of the share in question, the company may, by
ordinary resolution on the recommendation of the directors, decide to pay all or part
of a dividend or other distribution payable in respect of a share by transferring non-
cash assets of equivalent value (including, without limitation, shares or other
securities in any company).
(2) For the purposes of paying a non-cash distribution, the directors may make
whatever
arrangements they think fit, including, where any difficulty arises regarding the
distribution—

(a) fixing the value of any assets;

(b) paying cash to any distribution recipient on the basis of that value in order to

adjust the rights of recipients; and

(c) vesting any assets in trustees.
Waiver of distributions

3S. Distribution recipients may waive their entitlement to a dividend or other
distribution
payable in respect of a share by giving the company notice in writing to that effect,
but if—
(a) the share has more than one holder, or
{b) more than one person is entitled to the share, whether by reason of the death
or
bankruptcy of one or more joint holders, or otherwise,
the notice is not effective unless it is expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share.

CAPITALISATION Of PROFITS



Authority to capitalise and appropriation of capitalised sums

36.-——(1) Subject to the articles, the directors may, if they are so authorised by an
ordinary
resolution—
(a) decide to capitalise any profits of the company (whether or not they are
available for distribution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the company’s share premium
account or capital redemption reserve; and
(b) appropriate any sum which they so decide to capitalise (a “capitalised sum™)
to the persons who would have been entitled to it if it were distributed by way of
dividend (the “persons entitied™) and in the same proportions.
(2) Capitalised sums must be applied —
(a) on behalf of the persons entitled, and
(b) in the same proportions as a dividend would have been distributed to them.
(3) 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.
(4) A capitalised sum which was appropriated from profits available for distribution
may be applied in paying up new debentures of the company which are then allotted
credited as fully paid to the persons entitled or as they may direct.
(5) 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 distributable in 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 entitled which is binding on them in 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) A person is able to exercise the right to speak at a general meeting when that
person is in a position to communicate to all those attending the meeting, during the
meeting, any information or opinions which that person has on the business of the
meeting.
(2) A person is able to exercise the right to vote at a general meeting when—
(a) that person is able to vote, during 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 time as the votes of all the other persons
attending the meeting.
(3) The directors may make whatever arrangements they consider appropriate to
enable those attending a general meeting to exercise their rights to speak or vote at it.
(4) In determining attendance at a general meeting, it is immaterial whether any two
or more members attending it are in the same place as each other.
(5) 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) rights 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 is to be
transacted at a general meeting if the persons attending it do not constitute a quorum.

Chairing general meetings

39.—(1) If the directors have appointed a chairman, the chairman shall chair general
meetings if present and willing to do so.
(2) If the directors have not appointed a chairman, or if the chairman is unwilling to
chair 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 arc present), the meeting,
must appoint a director or shareholder to chair the meeting, and the appointment of
the chairman of the meeting must be the first business of the meeting.
(3) The person chairing a meeting in accordance with this article is referred to as “the
chairman of the meeting”.

Attendance and speaking by directors and non-shareholders

40.—(1) Directors may attend and speak at general meetings, whether or not they are
shareholders.
(2) The chairman of the meeting may permit other persons who are not—
(a) sharcholders of the company, or
{b) otherwise entitled to exercise the rights of shareholders in relation to general
meetings,
to attend and speak at a general meeting.

Adjournment

41.—(1) 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, or if during a meeting
a quorum ceases to be present, the chairman of the meeting must adjourn it.
(2) The chairman of the meeting may adjourn a general meeting at which a quorum is
present if—

(a) the meeting consents to an adjournment, or



(b) it appears to the chairman of the meeting that an adjournment is necessary to
protect the safety of any person attending the meeting or ensure that the business
of the meeting is conducted in an orderly manner.
(3) The chairman of the meeting must adjourn a general meeting if directed to do so
by the meeting.
(4) When adjourning a general meeting, the chairman of the meeting must—
(a) either specify the time and place to which it is adjourned or state that it is 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.
(5) If the continuation of an adjourned meeting is to take place more than 14 days
after it was adjourned, the company must give at least 7 clear days’ notice of it (that
is, excluding the day of the adjourned meeting and the day on which the notice is
given)—
(a) to the same persons to whom notice of the company’s general meetings is
required to be given, and
(b) containing the same information which such notice is required to contain.
(6) 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 AT GENERAL MEETINGS
Voting: general

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

Errors and disputes

43.—(1) No objection may be raised to the qualification of any person voting at a
general

meeting except at the meeting or adjourned meeting at which the vote objected to is
tendered, and every vote not disallowed at the meeting is valid.

(2) Any such objection must be referred to the chairman of the meeting, whose
decision is final.

Poll votes

44.—(1) A poll on a resolution may be demanded-—

(a) in advance of the general meeting where it is 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 is declared.
(2) A poll may be demanded by—

(a) the chairman of the meeting;

(b) the directors;

(¢) two or more persons having the right to vote on the resolution; or



(d) a person or persons representing not less than one tenth of the total voting
rights of all the shareholders having the right to vote on the resolution.
(3) 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.
(4) Polls must be taken immediately and in such manner as the chairman of the
meeting directs.

Content of proxy notices

45.—(1) Proxies may only validly 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 person is appointed;
(¢) is signed by or on behalf of the shareholder appointing the proxy, or is
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.
(2) The company may require proxy notices to be delivered in a particular form, and
may
specify different forms for different purposes.
(3) Proxy notices may specify how the proxy appointed under them is to vote (or that
the proxy is to abstain from voting) on one or more resolutions.
(4) Unless a proxy notice indicates otherwise, it must be treated as—
(a) allowing the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and
(b) appointing that person as a proxy 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 is entitled to attend, speak or vote (either on a show of hands
or on a poll) at a general meeting remains so entitled in 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 appointment 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 is delivered before
the start of the meeting or adjourned meeting to which it relates.

(4) If a proxy notice is not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authority 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 if—



(a) notice of the proposed amendment is given to the company in writing by a
person entitled to vote at the general meeting at which it is to be proposed not less
than 48 hours before the meeting is to take place {or such later time as the
chairman of the meeting may determine), and
{(b) the proposed amendment does not, in the reasonable opinion of the chairman
of the meeting, materially alter the scope of the resolution.
(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 resolution is to be proposed, and
(b) the amendment does not go beyond what is necessary to correct a
grammatical or other non-substantive error in the resolution.
(3) If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution is 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) Subject to the articles, anything sent or supplied by or to the company under
the articles may be sent or supplied in any way in which the Companies Act 2006
provides for documents or information which are authorised 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
mn

connection with the taking of decisions by directors may also be sent or supplied by
the means by which that director has asked to be sent or supplied with such notices or
documents for the time being.

(3) A director may agree with the company that notices or documents sent to that
director in a particular way are to be deemed to have been received within a specified
time of their being sent, and for the specified time to be less than 48 hours.

Company seals

49.—(1) Any common seal may only be used by the authority of the directors.
(2) The directors may decide by what means and in what form any common seal is to
be used.
(3) Unless otherwise decided by the directors, if the company has a common seal and
it is
affixed to a document, the document must also be signed by at least one authorised
person in the presence of a witness who attests the signature.
(4) For the purposes of this article, an authorised 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 documents to
which the common seal is applied.



No right to inspect accounts and other records

50. Except as provided by law or authorised by the directors or an ordinary resolution
of the company, no person is 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 subsidiaries (other than a director
or former director or shadow director) in connection with the cessation or transfer to
any person of the whole or part of the undertaking of the company or that subsidiary.

DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity

52.—(1) Subject to paragraph (2), a relevant director of the company or an associated
company may be indemnified out of the company’s assets against—
(a) any liability incurred by that director in connection with any negligence,
default, breach of duty or breach of trust in relation to the company or an
associated company,
(b) any liability incurred by that director in connection with the activities of the
company Or an associated company in its capacity as a trustee of an occupational
pension scheme (as defined in section 235(6) of the Companies Act 2006),
(c) any other liability incurred by that director as an officer of the company or an
associated company.
(2) This article does not authorise any indemnity which would be prohibited or
rendered void by any provision of the Companies Acts or by any other provision of
law.
(3) In this article—
(a) companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate, and
(b) a “relevant director” means any director or former director of the company or
an associated company.

Insurance

53.—(1) The directors may decide to purchase and maintain insurance, at the expense
of the company, for the benefit of any relevant director in respect of any relevant loss.
(2) In this article—
(a) a “relevant director” means any director or former director of the company or
an assocliated company,
(b) a “relevant loss” means any loss or liability 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
(¢) companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate.



