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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

SPECIAL EDUCATION SERVICES LTD (“The Company”)

INTRODUCTION
1. INTERPRETATION
1.1

1.2

In these articles, unless the context otherwise requires:

Act:
Appointor:

Articles:

Business day:

Call:

Call Notice:
Company’s lien:
Conflict:

Eligible director:

Lien Enforcement Notice:

Model Articles:

Shares:

means the Companies Act 2006;
has the meaning given in Article 10.1;

means the Company's articles of association for the time being
in force;

means any day (other than a Saturday, Sunday or public
holiday in the United Kingdom) on which clearing banks in the
City of London are generally open for business;

has the meaning given in article 25;
has the meaning given in article 25;
has the meaning given in article 23;
has the meaning given in article 7.1;

means a director who would be entitled to vote on the matter at
a meeting of directors (but excluding any director whose vote is
not to be counted in respect of the particular matter);

has the meaning given in article 24;

means the model articles for private companies limited by
shares contained in Schedule 1 of the Companies (Model
Articles) Regulations 2008 (SI 2008/3229) as amended prior to
the date of adoption of these articles; and

means the shares in the Company or rights to subscribe for, or
to convert securities into, shares in the Company;

Save as otherwise specifically provided in these articles, words and expressions which have
particular meanings in the Model Articles shall have the same meanings in these articles,
subject to which and unless the context otherwise requires, words and expressions which have
particular meanings in the Act shall have the same meanings in these Articles.



1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

1.12

1.13

1.14

1.15

Headings in these Articles are used for convenience only and shall not affect the construction
or interpretation of these Articles.

A reference in these Articles to an ‘article’ is a reference to the relevant article of these
Articles unless expressly provided otherwise.

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation is a reference to it as it is in force from time to time, taking account of:

any subordinate legislation from time to time made under it; and

any amendment or re-enactment and includes any statute, statutory provision or subordinate legislation
which-it amends or re-enacts.

Any phrase introduced by the terms ‘including’, ‘include’, ‘in particular’ or any similar
expression shall be construed as illustrative and shall not limit the sense of the words
preceding those terms.

Where the context permits, other and otherwise are illustrative and shall not limit the sense of
the words preceding them.

The Model Articles shall abply to the Company, except in so far as they are modified or
excluded by these Articles.

Articles 8, 9 (1), 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 21, 24 (2) (c), 44(2), 49, 52
and 53 of the Model Articles shall not apply to the Company.

Article 7 (2) of the Model Articles shall be amended by the insertion of the words ‘(for so
long as he remains the sole director)’ after the words ‘and the director may’.

Article 20 of the Model Articles shall be amended by the insertion of the words ‘(including
any alternate directors) and any secretary’ before the words ‘properly incur’.

Article 26 (1) of the Model Articles shall be amended by the insertion of the words “and,
unless the share is fully paid, the transferee” after the word “transferor”.

Article 27(3) of the Model Articles shall be amended by the insertion of the words ‘subject to
article 11’ after the word ‘But’.

Article 29 of the Model Articles shall be amended by the insertion of the words ¢, or the name
of any person(s) named as the transferee(s) in an instrument of transfer executed under Model
Article 28(2),” after the words ‘the transmittee's name’.

Articles 31(1) (a) to (c) (inclusive) of the Model Articles shall be amended by the deletion, in
each case, of the words “either” and “or as the directors may otherwise decide”. Article 31(d)
of the Model Articles shall be amended by the deletion of the words “either” and “or by such
other means as the directors decide”
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1.16  Article 36(4) of the Model Articles shall be amended by the insertion of the words *, or
towards paying up any amounts unpaid on existing shares held by the persons entitled” after
the words “or as they may direct”.

2. OBJECTS OF THE COMPANY

2.1 The Company’s objects are:

(a) to carry on business as a general commercial company; and
(b) any other trade or business which may seem to the Company and its directors to be
advantageous and to directly or indirectly enhance all or any of the business of the

Company.

22 Notwithstanding article 2.1, the Company’s objects are unrestricted.

SHARES

3. FURTHER ISSUES OF SHARES: AUTHORITY

3.1 The share capital of the Company is divided into “A” Ordinary Shares of £1.00 each and “B”
Ordinary Shares of £1.00 each. The rights attaching to the shares are as follows:-

All shares shall be identical and rank pari passu except for the following provision:-

The profits of the company which are resolved to be divided amongst the Members in
any year shall be applied in paying to the holders of the respective classes of shares dividends
at such respective rates (if any) as the Company in General Meeting shall determine and so
that a dividend or dividends may be declared on one or several classes of shares to the
exclusion of any class or classes and that dividends at different rates may be declared on the
respective classes of shares. The Directors may pay an interim dividend or dividends on one
or several classes of shares to the exclusion of any class or classes and may pay interim
dividends at different rates on the respective classes of shares.

Each of the following shall be deemed to constitute a variation of the rights attached to each

class of shares:

(a) any alteration in the memorandum or articles of association of the Company; or

(b) any increase or reduction or subdivision or consolidation or other alteration in the
issued share capital of the Company or any of the rights attaching to any share
capital. :

3.2 Subject to the remaining provisions of this article 3 and to article 4, the directors are generally

and unconditionally authorised, for the purposes of section 550 of the Act or, where the
Company has more than one class of shares, section 551 (1) of the Act and generally, to
exercise any power of the Company to:

(a) offer or allot;
(b) grant rights to subscribe for or to convert any security into;

(c) otherwise deal in, or dispose of,
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4.1.

4.2

4.3

shares of the classes described in article 3.1 above to any person, at any time and subject to
any terms and conditions as the directors think proper. Shares may be issued as nil, partly
paid or fully paid shares

The authority referred to in Article 3.2:

(a) shall be limited to a maximum nominal amount of £1000 “A” Ordinary Shares and £1000 “B”
Ordinary Shares

(b) shall only apply insofar as the Company has not renewed, waived or revoked it by ordinary
resolution; and

(c) may only be exercised for a period of five years commencing on the date on which these
articles are adopted, save that the directors may make an offer or agreement which would, or
might, require Ordinary Shares to be allotted after the expiry of such authority (and the
directors may allot Ordinary Shares in pursuance of an offer or agreement as if such authority
had not expired).

FURTHER ISSUES OF SHARES: PRE-EMPTION RIGHTS

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply
to an allotment of equity securities (as defined in section 560(1) of the Act) made by the
company.

Unless otherwise determined by special resolution, if the Company proposes to allot any
Shares (other than any Shares to be held under an employees' share scheme), those Shares
shall not be allotted to any person unless the Company has first offered them to all existing
shareholders on the date of the offer on the same terms, and at the same price, as those Shares
are being offered to other persons on a pari passu and pro rata basis to the number of shares
held by those holders (as nearly as possible without involving fractions). The offer:

(a) shall be in writing, shall be open for acceptance for a period of 21 business days from  the
date of the offer and shall give details of the number and subscription price of the relevant
Shares; and

(b) shall stipulate that any existing shareholder who wishes to subscribe for a number of
Shares in excess of the proportion to which he is entitled shall, in his acceptance, state  the
number of excess Shares (Excess Shares) for which he wishes to subscribe;

provided that this article shall not apply in the event that the Company wishes to allot Shares for non-
cash consideration in which case the written approval of at least 75% of the existing shareholders, or a
special resolution of the Company, must be obtained.

Any Shares not accepted by shareholders pursuant to the offer made to them in accordance
with Article 4.2 shall be used for satisfying any requests for Excess Shares made pursuant to
Article 4.2. If there are insufficient Excess Shares to satisfy such requests, the Excess Shares
shall be allotted to the applicants pro rata to the number of shares held by the applicants
immediately before the offer was made to the existing shareholders in accordance with Article
4.1 (as nearly as possible without involving fractions or increasing the number of Excess
Shares allotted to any shareholder beyond that applied for by him). After that allotment, any

4



43

¢

PaLse Y[oLs( [0 4l puLspolget. przonq pur shbjicq tor p} YILI) V6L [PSE S)jouIeur S0k
1] (U2 ueuLa ge bozpie wyponE IAGAUE |L9CHOD2 oL INCGIPINE (IS BULIPSL O KXecer
WHBGQITIG]] PELOLS (P8 OY|SL /¢ T2 WIS [0 136 GY [RUUE 2PULSPO[Gnite It SCCOMIUCE MUY VUGG
2pg] pe jjoreq 10 e abbpesig buo W o fpe unibpeL o) epnce pajq plope vbbjcue
VUISIG 5" 1L FELG SLG IUPLICIGN] [0SR g[3uns? (0 edgqle]d. 2ncp Ledntate’ 116 £4C62 2ptLee
ol YOS 4°3 2] Pr Gy 0L 212 R muk istican (oL [aneer 2puie? ugn brlanaug o
yiud gpase vy seenbieq pr 2pILCpo|Qaie buLzASHE [0 P& OLieL 1BUGE 10 (AU U YCSOLYIUCE

abeeiay 1aw0)ILY O) (PG (ombIuR’ itizg pr optmucy
gy POUAIGELINOY W o PIGH AB2G (146 12 ULy ShLLGLT) O], 81 jeu2l $3" 0L OIS GARAUE ZpStepogrie’ oL

L02pfen (pUL 1Pty .,E_.n_o 2pajp wor abby? 1 (pe eF6up [Pyt (pe CoMbIYR 1PPGCH 10 GHOE AUSLG? 1iL 110Y-

BRUPEL Of (/GG DPILAY (B 1062 RPILER) (L 2 jIop 5 413062 10 ANERCLIpE:
2L i1 646672 0 (16 BLOLOLIOY (4 repicys p6 12 e0girjeq il W plencechisuee gquie g
tpy  puyp enhnjuis pur Wi FZRANE PHELCPOKGL MPQ #IPNY 10 HPRCUIEG JOL B UAMIPCL O

gt g
NG Of (P6 OUSL BuQ 2p3)) Bies qatsy? of (e umopeL g 0p2ciibios burc og me Lo (T
(1) 2pulj pe 1 22u0uE* 2pa) pe obou joLanncbinucs jou a ety of 31 proguere qule g (po

HSIG PA 11026 POJGAL2 (12 BGHL? 92 bu22ipie mIrpon IWAOLINR (LICIOWR) [ 6 OLGL:

Y16 peiuR OY6req 10 alpet bracouz ou o by byeen guq bo way pgzi2 (0 (16 BNIWPGL Of vpnce
2PVLGPOIGELZ 01 [PIG QEIG O (UG OJI6L Ol :.5 23416 (GUNR guq 91 {16 RAIG DUCE’ 92 1026 2psice
2paff uoj Pe SjjoNeq 1o Guk bewel nhjsee (p6 Combind. py2 JLZF OYALEY 1RGN (0 U] GX1UNE
2P9L52 (OfpGL [Pa SUE 2p8Lez (0 Pe PRlg fNgeL §U cwbjo? 667, PPULE 2CGUICY 1026 QPG
(622 OfPoLA 6 QSISUIIUSG ph 2becio we2opmton’ 1] 16 Cuishwr brobozs? 1o spur il

cosbhuyr
109U Sjjondeut 0y cdnifh 2acnLinez (U2 gojineqg 11 2scioly 200(1) of 1Pn Vel) wege ph 1pe
U gCCOLqEIEE MU} 26C108 200 [} OL 1Pt Yol 26CH0u2 30 Ui 203 O 16 \cl epy)y noi abbp

LEBSLHE 1221172 Ok ATBER: BEE-E2LbLIOZ BICHL?

pury not ezbpeq)y

AILACTLe WU SHO§ OLAEIL? spSise U DILzmues o) 9 o461 OL 9516eI60T 32 {) 206 0oL

wiBpe ednivs QLI 2patse 1o p6 Tjoring TY6L ({6 7L of 2ncp anpol? (suq fue

TUICC? TG WIANEYT PG T P GUGGIOL, WS WTPG SY O1)6L OL afveniunug o FiEp ong’ oL
(€) WU GU P G/GIL12GG 108 U LOLng O, 146 A6ALy COIBGUAIUE OB U6 qF6 LU SrpIcH 1pGes

Le20pI00 TUQ

(P} epupy ouga wbUEz weorn g2 16 Conbaud pue UOT LOUGH GG #5976 O LG/ UREG L DT ALTIuYLL
QU Ppties

() =gl D& [IBINGE 19 5 UI7 10U BOUSIT] STIONE O, £ 1000 V.. OLJIUSLE 28172 U5 T 00 L03.,

LHG S0{IOLIR LARLLEG 1O 10 yuin)e 35t

buig ou (a7 buiq eputee
quh (GUII? BUQ COUGIIIONR Je G qUEGtow [uK blabst: gpawe’ wak po 2zneq oe miy byyp
2PULGZ O (P6 £]92eG? (GRCLIPGA 114 ULIIC|G 2°] SpOreG {0 9u7 baleol® Ui 9uh (N6 gur 2uplect ©

<



44

4.5

5.1

5.2

53

6.1

6.2

6.3 .

Excess Shares remaining shall be offered to any other person as the directors may determine,
at the same price and on the same terms as the offer to the existing shareholders.

Any Shares not allotted to shareholders in accordance with Articles 4.1 and 4.2 and to section
551 of the Act, shall be at the disposal of the directors who may allot, grant options over or
otherwise dispose of them to any persons at those times and generally on the terms and
conditions they think proper.

No shares shall be allotted to any employee, director, prospective employee or director unless
such person has entered into a joint election with the company under section 431 of the
Income Tax (Earnings and Pensions) Act 2003.

DIRECTORS' MEETINGS

Any decision 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.
Such a decision may take the form of a resolution in writing, where each eligible director has
signed one or more copies of it, or to which each eligible director has otherwise indicated
agreement in writing. Where there is only one director such a decision is taken when that
director comes to a view on the matter. 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,

The quorum for the transaction of business at a meeting of directors is any two directors,
however if there is only one director in office, the quorum for such meeting shall be one
director. When the Company has only two directors, and the board is considering whether to
authorise a conflict pursuant to article 7, the quorum for those purposes shall be one (but the
director having the conflict shall not vote or count towards the quorum).

If the numbers of votes for and against a proposal at a meeting of directors are equal, the
chairman or other director chairing the meeting shall have a casting vote.

DIRECTORS’ DEALINGS WITH THE COMPANY

A director who is in any way, whether directly or indirectly, interested in a proposed
transaction or arrangement with the Company shall declare the nature and extent of his
interest to the other directors before the Company enters into the transaction or arrangement
in accordance with the Act.

A director who is in any way, whether directly or indirectly, interested in a transaction or
arrangement that has been entered into by the Company shall declare the nature and extent of
his interest to the other directors as soon as is reasonably practicable in accordance with the
Act unless the interest has already been declared in accordance with article 6.1 above.

Subject to sections 177(5), 177(6), 182(5) and 182(6) of the Act, the disclosures required
under articles 6.1 and 6.2 and any terms and conditions imposed by the directors, a director
shall be entitled to vote in respect of any proposed or existing transaction or arrangement with
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6.4

7.1

7.2

7.3

the Company in which he is interested and if he shall do so his vote shall be counted and he
shall be taken into account in ascertaining whether a quorum is present.

A director need not declare an interest under article 6.1 and article 6.2 as the case may be:
(a) = if it cannot reasonably be regarded as likely to give rise to a conflict of interest;

(b) of which the director is not aware, although for this purpose a director is treated as
being aware of matters of which he ought reasonably to be aware;

(©) if, or to the extent that, the other directors are already aware of it, and for this purpose
the other directors are treated as aware of anything of which they ought reasonably to
be aware; or

(d) if, or to the extent that, it concerns the terms of his service contract that have been, or

are to be, considered at a board meeting.

DIRECTORS' CONFLICTS OF INTEREST

The directors may, in accordance with the requirements set out in this article, authorise any
matter or situation proposed to them by any director which would, if not authorised, involve a
director breaching his duty under section 175 of the Act to avoid conflicts of interest
(Conflict) provided that the required quorum at the meeting at which the matter is considered
is met without counting the director in question or any other interested director.

Any authorisation of a Conflict under this article may (whether at the time of giving the
authorisation or subsequently):

(a) extend to any actual or potential conflict of interest which may reasonably be  expected to
arise out of the matter so authorised;

(b) be subject to such terms and for such duration, or impose such limits or conditions as the
directors may determine; and

(c) beterminated or varied by the directors at any time; and

this will not affect anything done by the director prior to such termination or variation in accordance
with the terms of the authorisation.

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

(a) disclose such information to the directors or to any director or other officer or  employee of
the Company; or

(b) use or apply any such information in performing his duties as a director,
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7.4

7.5

7.6

10

10.1

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

Where the directors authorise a Conflict they may (whether at the time of giving the
authorisation or subsequently) provide, without limitation, that the director:

(a) is excluded from discussions (whether at meetings of directors or otherwise) related to the
Conflict;

(b) is not given any documents or other information relating to the Conflict; and

(c) may or may not vote (or may or may not be counted in the quorum) at any future
meeting of directors in relation to any resolution relating to the Conflict.

Where the directors authorise a Conflict:

(a) the director will be obliged to conduct himself in accordance with any terms imposed by
the directors in relation to the Conflict; and insofar as he does not do so their authorisation will no
longer be valid; and

(b) the director will not infringe any duty he owes to the Company by virtue of sections 171
to 177 of the Act provided he acts in accordance with such terms, limits and conditions (if any) as
the directors impose in respect of its authorisation and provided ~ that the conflicted director is
not in breach of his duties set out in s171 to 177 of the Act otherwise than by reason of the
mere existence of the conflict.

A director is not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for any
remuneration, profit or other benefit which he derives from or in connection with a
relationship involving a Conflict which has been authorised by the directors or by the
Company in general meeting (subject in each case to any terms, limits or conditions attaching
to that authorisation) and no contract shall be liable to be avoided on such grounds.

RECORDS OF DECISIONS TO BE KEPT

Where decisions of the directors are taken by electronic means (including but not limited to
telephone, text message or e-mail) such decisions shall be recorded by the directors in
permanent form, so that they may be read with the naked eye.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) shall not be subject to any limitation. When the minimum number of
directors shall be one, a sole director may exercise all powers and authorities vested in the
directors by the Model Articles and by these articles.

ALTERNATE DIRECTORS

Any director (other than an alternate director) (in this article, the appointor) may appoint any
person (whether or not a director) to be an alternate director to exercise that director's powers,
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10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

and carry out that director's responsibilities, in relation to the taking of decisions by the
directors, in the absence of the alternate's appointor.

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

The notice must:
(a) identify the proposed alternate; and

(b) in the case of a notice of appointment, contain a statement signed by the proposed alternate
that he is willing to act as the alternate of the director giving the notice.

An alternate director has the same rights, in relation to any decision of the directors, as the
alternate's appointor.

Except as the Articles specify otherwise, alternate directors:
(a) are deemed for all purposes to be directors;
(b) are liable for their own acts and omissions;
(c) are subject to the same restrictions as their appointors;' and
(d) are not deemed to be agents of or for their appointors,
and, in particular (without limitation), each alternate director shall be entitled to receive notice

of all meetings of directors and of all meetings of committees of directors of which his
appointor is a member.

A person who is an alternate director but not a director:

(a) may be counted as participating for the purposes of determining whether a quorum is present
(but only if that person's appointor is not participating); and

(b) may participate in a unanimous decision of the directors (but only if his appointor is an
eligible director in relation to that decision, and does not himself participate).

A director who is also an alternate director is entitled, in the absence of his appointor, to a
separate vote on behalf of his appointor, in addition to his own vote on any decision of the
directors (provided that his appointor is an eligible director in relation to that decision).

An alternate director may be paid expenses and may be indemnified by the Company to the
same extent as if he were a director but shall not be entitled to receive from the Company any
remuneration in his capacity as an alternate director except such part (if any) of the
remuneration otherwise payable to the alternate's appointor as the appointor may by notice in
writing to the Company from time to time direct.

An alternate director's appointment as an alternate terminates:

(a) when the alternate's appointor revokes the appointment by notice to the Company in writing
specifying when it is to terminate;
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12.

12.1

12.2
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13.2

14,

15.

15.1

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

(c) when the alternate director's appointor ceases to be a director for whatever reason.

APPOINTMENT OF DIRECTORS

In any case where, as a result of death or bankruptcy, the Company has no shareholders and
no directors, the transmittee(s) of the last shareholder to have died or to have a bankruptcy
order made against him (as the case may be) have the right, by notice in writing, to appoint a
natural person (including a transmittee who is a natural person), who is willing to act and is
permitted to do so, to be a director.

RIGHT TO DEMAND A POLL

A poll may be demanded at any general meeting by any qualifying person (as defined in
section 318 of the Act) present and entitled to vote at the meeting,.

Article 44(3) of the Model Articles shall be amended by the insertion of the words ‘A demand
so withdrawn shall not invalidate the result of a show of hands declared before the demand
was made’ as a new paragraph at the end of that article.

PROXIES

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words ‘is
delivered to the Company in accordance with the articles not less than 48 hours before the
time appointed for holding the meeting or adjourned meeting at which the right to vote is to
be exercised and in accordance with any instructions contained in the notice of the general
meeting (or adjourned meeting) to which they relate’.

Article 45(1) of the Model Articles shall be amended by the insertion of the words “and a
proxy notice which is not delivered in such manner shall be invalid, unless the directors, in
their discretion, accept the notice at any time before the meeting” as a new paragraph at the
end of that article. :

NO VOTING RIGHTS FOR SHARES ON WHICH MONEY IS OWED TO THE COMPANY
No voting rights attached to a share may be exercised at any general meeting, at any

adjournment of it, or on any poll called at or in relation to it, unless all amounts payable to the
Company in respect of that share have been paid

NOTICE

Any notice, document or other information shall be deemed served on or delivered to the
intended recipient:



15.2

16.

16.1

16.2

16.3

(a) if properly addressed and sent by prepaid United Kingdom first class post to an address in the
United Kingdom, 48 hours after it was posted;

(b) if properly addressed and delivered by hand, when it was given or left at the appropriate
address;

(c) if properly addressed and sent or supplied by electronic means, one hour after the
document or information was sent or supplied; and

(d) if sent or supplied by means of a website, when the material is first made available on
the website or (if later) when the recipient receives (or is deemed to have received)
notice of the fact that the material is available on the website.

For the purposes of this article, no account shall be taken of any part of a day that is not a working -
day.

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

INDEMNITY

Subject to article 16.2, but without prejudice to any indemnity to which a relevant officer is
otherwise entitled:

(a) each relevant officer shall be indemnified out of the Company's assets against all
costs, charges, losses, expenses and liabilities incurred by him as a relevant officer:

(i) in the actual or purported execution and/or discharge of his duties, or in
relation to them; and

(ii) in relation to the Company's (or any associated company's) activities as
trustee of an occupational pension scheme (as defined in section 235(6) of the
Act),

including (in each case) any liability incurred by him in defending any civil or criminal
proceedings, in which judgment is given in his favour or in which he is acquitted or the
proceedings are otherwise disposed of without any finding or admission of any material
breach of duty on his part or in connection with any application in which the court grants
him, in his capacity as a relevant officer, relief from liability for negligence, default, breach of
duty or breach of trust in relation to the Company's (or any associated company's) affairs; and

(b) the Company may provide any relevant officer with funds to meet expenditure incurred or to
be incurred by him in connection with any proceedings or application referred to in article 16(1)(a)
and otherwise may take any action to enable any such relevant officer to avoid incurring such
expenditure.

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.

In this article:

10
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18.

19.

companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body '
corporate; and

a ‘relevant officer’ means any director or other officer or former director or other officer of the
Company or an associated company (including any company which is a trustee of an occupational
pension scheme (as defined by section 235(6) of the Act), but excluding in each case any person
engaged by the Company (or associated company) as auditor (whether or not he is also a director or
other officer), to the extent he acts in his capacity as auditor).

TRANSFER OF SHARES

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which is executed by or on behalf of the transferor, and,
unless the share is fully paid, the transferee.

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

The company may retain any instrument of transfer which is registered.

The transferor remains the holder of a share until the transferee’s name is entered in the
register of members as holder of it.

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.

SECRETARY

The Company is not required to have a secretary, but directors may choose to appoint any
person who is willing to act as the secretary for such term, at such remuneration and upon
such conditions as they may think fit and from time to time remove such person and, if the
directors so decide, appoint a replacement, in each case by a decision of the directors.

PURCHASE OF OWN SHARES

Subject to the Act but without prejudice to any other provision of these Articles, the Company
may purchase its own shares in accordance with Chapter 4 of Part 18 of the Act, including
(without limitation) with cash up to any amount in a financial year not exceeding the lower
of:

(a) £15,000; and
(b) the value of 5% of the Company's share capital.

11
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213

22,

22.1

222

223

INSURANCE

In accordance with section 233 of the Act, the directors may decide to purchase and maintain
insurance, at the expense of the Company, for the benefit of any relevant officer in respect of
any liability attaching to him which relates to the Company.

DIVIDENDS

In addition to the provisions as set out in the Model Articles, except as otherwise provided for
by the Articles or the rights attached to shares, all dividends must be:

(a) declared and paid according to the amounts paid up on the shares on which the
dividend is paid; and

(b) apportioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend is paid.

If any share is issued on terms providing that it ranks for dividend as from a particular date
that share ranks for dividend accordingly.

For the purposes of calculating dividends, no account is to be taken of any amount which has
been paid up on a share in advance of the due date for payment of that amount.

DEDUCTIONS FROM DISTRIBUTIONS IN RESPECT OF SUMS OWED TO THE COMPANY

If:

(a) a share is subject to the Company’s lien (as defined in article 23), and;

(b) the directors are entitled to issue a Lien Enforcement Notice in respect of it, they may,
instead of issuing a Lien Enforcement Notice, deduct from any dividend or other sum
payable in respect of the share any sum of money which is payable to the Company in
respect of that share to the extent that they are entitled to require payment under a
Lien Enforcement Notice.

Money so deducted under 22.1 above must be used to pay any of the sums payable in respect

of that share.

The Company must notify the distribution recipient in writing of:

(a) the fact and amount of any such deduction;

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

(© how the money deducted has been applied.

12



23.

23.1

23.2

233

24.

24.1

242

243

COMPANY’S LIEN OVER SHARES

The Company has a lien (the Company's lien) over every share, whether or not fully paid,
which is registered in the name of any person indebted or under any liability to the Company,
whether he is the sole registered holder of the share or one of several joint holders, for all
monies payable by him (either alone or jointly with any other person) to the Company,
whether payable immediately or at some time in the future.

The Company's lien over a share:
(a) takes priority over any third party's interest in that share; and

(b) extends to any dividend or other money payable by the Company in respect of that
share and (if the lien is enforced and the share is sold by the Company) the proceeds
of sale of that share.

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

ENFORCEMENT OF THE COMPANY'S LIEN

Subject to the provisions of this article, if:
(a) a Lien Enforcement Notice has been given in respect of a share; and

(b) the person to whom the notice was given has failed to comply with it,

the Company may sell that share in such manner as the directors decide.

A Lien Enforcement Notice:

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

(b) must specify the share concerned;

(c) must require payment of the sum within 14 clear days of the notice (that is, excluding
the date on which the notice is given and the date on which that 14 day period
expires);

(d) must be addressed either to the holder of the share or to a transmittee of that holder;
and

(e) must state the Company’s intention to sell the share if the notice is not complied with.

Where shares are sold under this article:

(a) the directors may authorise any person to execute an instrument of transfer of the
shares to the purchaser or to a person nominated by the purchaser; and

13
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24.4

24.5

25.

25.1

252

25.3

254

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

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the lien) must be applied:

(a) first, in payment of so much of the sum for which the lien exists as was payable at the
date of the lien enforcement notice; and

(b) second, to the person entitled to the shares ?t the date of the sale, but only after the
certificate for the shares sold has been surrendered to the Company for cancellation,
or an indemnity in a form reasonably satisfactory to the directors has been given for
any lost certificates, and subject to a lien equivalent to the Company's lien over the
shares before the sale for any money payable by that person (or his estate or any joint
holder of the shares) after the date of the Lien Enforcement Notice.

A statutory declaration by a director (or a Company secretary, if appointed) that the declarant
is a director (or Company secretary) and that a share has been sold to satisfy the Company's
lien on a specified date:

(a) is conclusive evidence of the facts stated in it as against all persons claiming to be
entitled to the share; and ‘

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

CALL NOTICES

Subject to the Articles and the terms on which shares are allotted, the directors may send a
notice (a call notice) to a shareholder requiring the shareholder to pay the Company a
specified sum of money (a call) which is payable to the Company at the date when the
directors decide to send the call notice.

A call notice:

(a) may not require a shareholder to pay a call which exceeds the total amount of his
indebtedness or liability to the Company;

(b) must state when and how any call to which it relates is to be paid; and

(c) may permit or require the call to be made in instalments.

A shareholder must comply with the requirements of a call notice, but no shareholder is
obliged to pay any call before 14 clear days (that is, excluding the date on which the notice is
given and the date on which that 14 day period expires) have passed since the notice was sent.
Before the Company has received any call due under a call notice the directors may:

(a) revoke it wholly or in part; or

(b) specify a later time for payment than is specified in the notice,

14



of
ad
Y

w1
(154
P

(2]
'\)
—

3

IR

It

(» gbsanr 9 |UisL IS o1 bIABGUE s 12 2boejicg 10 i Boyes’
() LGAGYG I # PO} OL 115 byyy: o1,

BEIOS (16 CObYL) PI° 16CRIAGT TI? €O} 46 NUGSL § CY|| LHOLHCE (]I6 qELI0NZ YA

BLatl a1q {6 quin 0B 2 PIGH PG {4 G5 beuot azbiee) prre bins26q atuce (pe notice rye acuy
OPPTGY 10 LT guR Caf] PRIOWG | Gledi qarE (U] 12° GZCINQINR 1P6 GIIG Ol 2 JHG] 1P6 NOHRE 12
v oZpawcpojger mireg cowsb sl ips Ledmiewiciie Of U g 4OJING PIf U0 2pNILPO[QEL 12

) ur?. beuinig o werdaiie (s cuif 10 Do Uts 1 2inYIce”
(p) BIN?( 2(Y1C APEU UG POLA LA CBY] 1O 12HCY If 1619162 Te (0 P heiqL suq

iqeprequete oL {HEPYIA [0 (16 Coubaua?
{9) YA DO! Lednile ¥ PPSLGpOIGoL (0 bIX § CU] spicp GRCERG2 (PG TOIN] BIBOII O J112

\ ¢y} bogiea:

QILGLIONZ (ELHG 10 2SLIY (i 63)] BOIcs”

abseifreq eny 0f WIOUG (9 cuf)) Apcp 12 bokupie (0 g6 COuIhgIR 0L (s GUIS H PGl (e
uorcs (9 tug) boges) 10 9 zpatapojqol edmuug que psiepojqel 1o bud (e Combyu? ©
2NEI66L 10 (6 VIICI62 T 16 16U O1F MINCP 2PU6e2 TAG SHOHGY (16 QIECIoL? TR 260G ¥

CoVY A0LICER

i e couzqnme 8 ouq 16 (o 1Ps 2pme
{p) 20pisci 10 COWDJINNEGS # 11 91 OIPGL (OLIY|ITIGe OF jLui |k Lediiitaq pA 16 wiIGsz oL

‘GUIHERG 10 (PG ZpuLe! sig
(1) {2 COUC]IRIAG &/ 1GRIIGE O IP6 19612 2(ef] 11 11 uz uGowwar 391} bewzouz cimunul (o po

Hau o 8 ehetiyiey quis:
12 g QUECioL (0L CowbEy? 26CLe(91A) Buq (PYL 9 2puIs pge Pestl O[T 10 d¥iIPEA s (owband 2
V O geeiorinon pr 9 qitecon (oL ¥ Cowbiud »eciamds 1g sbbousqg) put ipe qecimoug

HolGEL O 116 2psLng) SinL fpe quis O {pc [ 16U [.;uzp’accsﬂéux jotics

2pBLGe POINIG (116 2916 (0L BUA wouck bsrap)n pi 1por betzou (oL piz argure oL Tud o1t

SUF [DeF COUIICTE2 HNq enPIGEy [0 4 el ednirigeni 10 (6 Cowbaur 2z 1oy OAGL (6

OL ‘T IBGGILGA U 4 [OLIY 163200IpP]r. PIT2{ICIONA (O TG QILGLIOIZ 19e (661 Kl Gl [OL

CELIIGIIG JOL 16 PHOLG? 20J (97 PTG 2OUALGOLEG [0 IPn COowbuul (o1 cauesjstion’
(P 26C0iG° {0 )16 buLeolr CULs (v (16 PEYLE2 Y1 (1% QUlG DY (P6 29]8° piy o‘u[l Y6l (pe

RS

qIin 01 16 JI51) SUJ0LLGINGUT LOLICG? BIq
) H\er* 10 hTAICUT 6] 20 WACH 0} (5 20U1 [OL #IHCP (PG [I6Y 6712(2 90 182 Ladgpie yi (6

GUOLCIUE fpa jicw) unrg pe abbjicg:
LEC st bustasne of sur ency 2uje (8L hahnietf of [0 €O 0, /3j6 1Uq Su? OLISL COZ[? Uy

jeaquul 1o tye eujs
RIUIGLEC 2 (]G 12 UOf Uyraieg p} oul WaRMILY 11 oL Az of (s hoend:
(P) fpe (LRieLns 12 UOL ponud to 266 19 16 sbbjicspiol Of {56 culqeisiion” mig 1ps



26.

26.1

26.2

263

27.

27.1

27.2

28.

28.1

28.2

by a further notice in writing to the shareholder in respect of whose shares the call is made.

LIABILITY TO PAY CALLS

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

Joint holders of a share are jointly and severally liable to pay all calls in respect of that share.
Subject to the terms on which shares are allotted, the directors may, when issuing shares,
provide that call notices sent to the holders of those shares may require them:

(a) to pay calls which are not the same; or

(b) to pay calls at different times.

WHEN CALL NOTICE NEED NOT BE ISSUED

A call notice need not be issued in respect of sums which are specified, in the terms on which
a share is issued, as being payable to the Company in respect of that share:

(a) on allotment;

(b) on the occurrence of a particular event; or

(c) on a date fixed by or in accordance with the terms of issue.

But if the due date for payment of such a sum has passed and it has not been paid, the holder
of the share concerned is treated in all respects as having failed to comply with a call notice in

respect of that sum, and is liable to the same consequences as regards the payment of interest
and forfeiture.

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQUENCES

If a person is liable to pay a call and fails to do so by the call payment date:
() the directors may issue a notice of intended forfeiture to that person; and

(b) until the call is paid, that person must pay the Company interest on the call from the
call payment date at the relevant rate.

For the purposes of this article:

(a) the "call payment date" is the time when the call notice states that a call is payable,
unless the directors give a notice specifying a later date, in which case the "call
payment date" is that later date; and

(b) the “relevant rate” is

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

15
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283

284

29.

30.

31.

31.1

31.2

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

(iii) if no rate is fixed in either of these ways, 5 per cent per annum.
The relevant rate must not exceed by more than 5 percentage points the base lending rate
most recently set by the Monetary Policy Committee of the Bank of England in connection
with its responsibilities under Part 2 of the Bank of England Act 1998.
The directors may waive any obligation to pay interest on a call wholly or in part.

NOTICE OF INTENDED FORFEITURE

A notice of intended forfeiture:

(a) may be sent in respect of any share in respect of which a call has not been paid as
required by a call notice;

(b) must be sent to the holder of that share (or all the joint holders of that share) or to a
transmittee of that holder;

(©) must require payment of the call and any accrued interest and all expenses that may

have been incurred by the Company by reason of such non-payment by a date which
is not less than 14 clear days after the date of the notice (that is, excluding the date on
which the notice is given and the date on which that 14 day period expires);

(d) must state how the payment is to be made; and

(e) must state that if the notice is not complied with, the shares in respect of which the
call is payable will be liable to be forfeited.

DIRECTORS' POWER TO FORFEIT SHARES

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

EFFECT OF FORFEITURE

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

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

) all other rights and liabilities incidental to the share as between the person whose
share it was prior to the forfeiture and the Company.

Any share which is forfeited in accordance with the Articles:

(a) is deemed to have been forfeited when the directors decide that it is forfeited;

(b) is deemed to be the property of the Company; and
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314

32.

32.1

322

323

324

(©) may be sold, re-allotted or otherwise disposed of as the directors think fit.

If a person’s shares have been forfeited:

(a) the Company must send that person notice that forfeiture has occurred and record it in
' the register of shareholders;

(b) that person ceases to be a shareholder in respect of those shares;

©) that person must surrender the certificate for the shares forfeited to the Company for
cancellation;

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

(e) the directors may waive payment of such sums wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any
consideration received on their disposal.

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

PROCEDURE FOLLOWING FORFEITURE

If a forfeited share is to be disposed of by being transferred, the Company may receive the
consideration for the transfer and the directors may authorise any person to execute the
instrument of transfer. )

A statutory declaration by a director or the Company secretary that the declarant is a director
or the Company secretary and that a share has been forfeited on a specified date:

(a) is conclusive evidence of the facts stated in it as against all persons claiming to be
entitled to the share; and

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

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

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

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

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

17



33.2

333

334

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

SURRENDER OF SHARES

A shareholder may surrender any share:
(a) in respect of which the directors may issue a notice of intended forfeiture;
(b) which the directors may forfeit; or

© which has been forfeited.
The directors may accept the surrender of any such share.
The effect of surrender on a share is 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.
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