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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 11935915

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

ADVANCE - PHOENIX TRAINING ENTERPRISE

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

Given at Companies House, Cardiff, on 9th April 2019
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The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006



Companies House IN“].(et)

Application to register a company

Received for filing in Electronic Format on the: 08/04/2019 X82YR20G
Company Name in ADVANCE - PHOENIX TRAINING ENTERPRISE
Sull:

I confirm that the proposed company name contains sensitive or restricted words or expressions and that
approval, where appropriate, has been sought of a government department or other specified body and I
attach a copy of their response

I confirm that the above proposed company meets the conditions for exemption from the requirements to
have a name ending with 'Limited’ or permitted alternatives

Company Type: Private company limited by guarantee
Situation of England and Wales
Registered Office:
Proposed Registered FLAT 2, 14 SEYMOUR ROAD
Office Address: CRUMPSALL

MANCHESTER

UNITED KINGDOM M8 5BG

Sic Codes: 85600

Electronically filed document for Company Number: 11935915



Proposed Officers

Company Director 1

Type: Person
Full Forename(s): MR PAUL
Surname: WILLIAMS
Service Address: FLAT 2,14 SEYMOUR ROAD
CRUMPSALL
MANCHESTER
UNITED KINGDOM MS 5BG
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth: *¥/07/1957 Nationality: ~ BRITISH

Occupation: TRAINER

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: 11935915



Company Director 2

Type: Person
Full Forename(s): MR FRANK
Surname: KINGTON
Service Address: FLAT 2,14 SEYMOUR ROAD
CRUMPSALL
MANCHESTER
UNITED KINGDOM MS8 5BG
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth: **/04/1969 Nationality:  BRITISH

Occupation:  SECURITY
OFFICER

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: 11935915



Company Director 3

Type: Person
Full Forename(s): MISS ANGELA
Surname: ANKELI
Service Address: FLAT 2,14 SEYMOUR ROAD
CRUMPSALL
MANCHESTER
UNITED KINGDOM MS8 5BG
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth: **[08/1973 Nationality:  BRITISH

Occupation: COMMUNITY
WORKER

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: 11935915



Company Director 4

Type: Person
Full Forename(s): MR PETER
Surname: WHITTINGHAM
Service Address: FLAT 2,14 SEYMOUR ROAD
CRUMPSALL
MANCHESTER
UNITED KINGDOM MS8 5BG
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth: **¥/11/1965 Nationality:  BRITISH

Occupation:  TRAINER

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: 11935915



Persons with Significant Control (PSC)

Statement of no PSC

The company knows or has reason to believe that there will be no registerable Person with Significant
Control or Relevant Legal Entity (RLE) in relation to the company

Electronically filed document for Company Number: 11935915



Statement of Guarantee

| 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:

- payments of debts and liabilities of the company contracted before | cease to be a
member;

- payments of costs, charges and expenses of winding up, and;

- adjustment of the rights of the contributors among ourselves, not exceeding the
specified amount below.

Name: PAUL WILLIAMS

Address FLAT 2,14 SEYMOUR ROAD
CRUMPSALL
MANCHESTER
UNITED KINGDOM
MS8 5BG

Amount Guaranteed 1

Name: FRANK KINGTON

Address FLAT 2,14 SEYMOUR ROAD
CRUMPSALL
MANCHESTER
UNITED KINGDOM
MS38 5BG

Amount Guaranteed 1
Name: ANGELA ANKELI

Address FLAT 2,14 SEYMOUR ROAD
CRUMPSALL
MANCHESTER
UNITED KINGDOM
MS8 5BG

Amount Guaranteed 1
Name: PETER WHITTINGHAM

Address FLAT 2,14 SEYMOUR ROAD
CRUMPSALL
MANCHESTER
UNITED KINGDOM
MS8 5BG

Amount Guaranteed 1

Electronically filed document for Company Number: 11935915



Statement of Compliance

I confirm the requirements of the Companies Act 2006 as to registration have been complied with.

Authorisation

Authoriser Designation: subscriber Authenticated YES

End of Electronically filed document for Company Number: 11935915



COMPANY NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF

ADVANCE - PHOENIX TRAINING ENTERPRISE

Each subscniber to this memorandum of association wishes to form a company under the Companies Act 2006 and agrees to become a member of the

company.

Name of each subscriber;
M Peter Whittigham
Miss Angela Ankeli

Frank Kmngten

Mr Paul Williams

Dated: 8 Apnil 2019






THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION

of

ADVANCE - PHOENIX TRAINING ENTERPRISE

(Adopted on the incorporation of the Company)



PART1

INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

1.1

In these Articles, unless the context requires otherwise:

appointor has the meaning given to that term m Article 25.1,
Articles means the Company's articles of association for the time being in foree;

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

CA 2006 means the Companies Act 2006,
chairman has the meaning given to that term i Article 14 .2,
chairman of the meeting has the meaning given to that term 1n Article 36;

Clear Days means (in relation to the period of a notice) that period excluding the day when the notice 15 given or deemed to
be given and the day for which 1t 1s given or on which 1t 1s to take effect,

Companies Acts means the Companies Acts {as defined n section 2 of CA 2006), i so far as they apply to the Company,
Conflict has the meaning given to that term n Article 17.2;

conflicted director means a director who has, or could have, a Conflict m a situation mvolving the Company and
consequently whose vote 1s not to be counted i respect of any resolution to autheorise such Conflict and who 15 not to be
counted as participating in the quorum for the meeting (or part of the meeting) at which such resolution 1s to be voted upon,

corporate representative has the meaning given to that term in Article 44,

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

document includes, unless otherwise specified, any document sent or supplied mn electronic form,
electronic form has the meaning given to that term m section 1168 of CA 2006,

hard copy form has the meaning given to that term m section 1168 of CA 2006,

instrument means a document n hard copy form,

member has the meaning given to that term n section 112 of CA 2006,

Model Articles means the model articles for private companies limited by guarantee contained in Schedule 2 of the
Compantes (Model Articles) Regulations 2008 (SI 2008/3229) as amended prior to the date of adoption of these Articles;

non-conflicted director means any director who 15 not a conflicted director,

ordinary resolution has the meaning given to that term 1n section 282 of CA 2006,
participate, in relation to a directors' meetmg, has the meaning given to that term m Article 13;
proxy notice has the meaning given to that term m Article 42.2;

proxy notification address has the meaning given to that term n Article 43.1,

relevant officer has the meaning given to that term m Articles 51.3.2 or 52.2 1, as the case may be;
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relevant loss has the meaning given to that term in Article 52.2.2,

special resolution has the meaning given to that term in section 283 of CA 2006,
subsidiary has the meaning given to that term 1n section 1159 of CA 2006,
United Kingdom means Great Britain and Northem Ireland, and

writing means the representation or reproduction of words, symbols or other information in a visible form by any method or
combmation of methods, whether sent or supplied i electronic form or otherwise.

Save as otherwise specifically provided in these Articles, words and expressions which have particular meanmngs m the Model
Articles shall have the same meanings n these Articles, subject to which and unless the context otherwise requires, words and
expressions which have particular meanings in CA 2006 as in force on the date when these Articles become binding on the
Company shall have the same meanings in these Articles.

Headings 1in these Articles are used for convemence only and shall not affect the construction or interpretation of these
Articles.

Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate legislation 1s a reference to it
as 1t 18 in force from time to time and shall melude any orders, regulations or subordinate legislation from time to time made
under 1t and any amendment or re-enactment of 1t or any such orders, regulations or subordmate legislation for the time being
mn force.

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

No regulations set out in any statute or in any statutory mstrument or other subordinate legislation concerning companies,
including but not limited to the Model Articles, shall apply to the Company, but the following shall be the articles of
assoctation of the Company.

2 Liability of members

21

3 Objects

31

The hability of each member 1s limited to £1.00, being the amount that each member undertakes to contribute to the assets of
the Company in the event of it being wound up while he 1s a member or within one year after he ceases to be a member, for:

211 payment of the Company's debts and hiabilities contracted before he ceases to be a member,
212 payment of the costs, charges and expenses of winding up; and
213 adjustment of the nghts of the contributories among themselves.

PART 2

STATEMENT OF OBJECTS

The objects for which the Company 15 established are:

311 To mmprove the career paths, and hife skills of ex-offenders.

To establish and operate a supportive busimess model, to those transitiomng from prison, for the benefit of /mamly ammed at pecple of Afiican or
Caribbean heritage and other ethnic minonties (BAME) and communities of the Greater Manchester area/UK/Internationally

To teach, tram, educate; provision in multiple skillsets, planning, programming and delivery to people from disadvantaged backgrounds to
motivate and encourage them to pursue a career m the labowr mdustnes, mamly construction and imdustrial cleaning, with other practical
service tramnmng, leading to work. This includes working with ex-offenders, those that are NEETS or unemployed.

To create and offer Consultation Services, Job Conventions, Speaker Presentations and Her Majesty’s Services work, programmes and
projects: for all age ranges and abilities, Creating added value to community as part of wider social responsibility.

To provide Mentormg, Counselling, Coaching & Guidance where needed, for personal well-bemng, good mental health and to build up
resilience and confidence.



To provide a focal pomt for mformation concems - access to community services and resources encouraging participation m local and
community projects.

To provide link with other commurnity or service providers to give opportunities to our clients, access to work or community mterest
programs and especially for the benefit of ex-offenders from commumties who feel marginalised.

To use sports, arts, culture, hentage, mediation, and holistic approaches to engage owr chents with better well-bemng and mental health. To
be good citizens within their communities, creating output which reflects Manchester’s values and rich diversity, and which 1s recognised
for its quality and impact. It may be recognised locally, nationally and/or internationally.

We will support talent and skills through Creative Enterprise traming and busimess support, education, volunteering, leadng to
Jobs/business opportunities.

We will apply to funding bodies for Advance -PTF led or linked partnerships/collaborative working agreements, funded projects as part of
the creative outlets under Advance PTF.

To develop new conversations and relationships, creating new networks that are mspiring by the strengths, knowledge and capacities of
Manchester linked services; and responding to our chents/groups or areas of the city/Greater Manchester where ex-offenders may be least
engaged and are at nsk of reoffending,

312 to camry on any other trade or business whatscever which can, m the opuuon of the Company, be
advantageously camed on by the Company 1n connection with or ancillary to any of the general business of
the Company or 1s calculated directly to benefit the Company or enhance the value of or render profitable any
of the Company's property or rights or 1s required by any customers of or persons dealing with the Company,

313 to purchase or by any other means acquue and take options over any property whatever, and any nghts or
privileges of any kind over or m respect of any property,

314 to improve, manage, construct, repaw, develop, exchange, let on lease or otherwise, mortgage, charge, sell,
dispose of, tum to account, grant licences, options, rights and privileges in respect of, or otherwise deal with
all or any part of the property and nights of the Company;

315 to mvest and deal with the momes of the Company not immediately required m such manner as may from
time to time be determined and to hold or otherwise deal with any mvestments made;

316 to lend and advance money or give credit on such terms as may seem expedient and with or without security
to customers and others, to enter into guarantees, contracts of mdemmity and suretyships of all kinds to receve
money on deposit or loan upon such terms as the Company may approve and to secure or guarantee the
payment of any sums of money or the performance of any obligation by any company, firm or person mncluded
any holding company, subsidiary or fellow subsidiary company in any manner,

317 to borrow and raise money in such manner as the Company shall think fit and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, lien or other security upon the
whole or any part of the Company's property or assets (whether present or future) and also by a sunilar
mortgage, charge, standard securnty, lien or security to secure and guarantee the performance by the Company
of any obligation or liability it may undertake or which may become binding on 1t,

318 to draw, make, accept, endorse, discount, negotiate, execute and 1ssue cheques, bills of exchange, promissory
notes, bills of lading, warrants, debentures, and other negotiable or transferable instruments,

318 to enter mto any amangements with any govemment or authonty (supreme, mumicipal, local, or otherwise)
that may seem conducive to the attamment of the Company's objects or any of them, and to obtamn from any
such government or authority any charters, decrees, rights, privileges or concessions which the Company may
think desirable and to camry out, exercise, and comply with any such charters, decrees, rights, privileges and
CONCEss1ons,

3110 to pay all or any expenses incurred in connection with the promotion, formation and ncorporation of the
Company, or to contract with any person, firm or company to pay the same;,

3111 to give or award pensions, annuities, gratuities, and superannuation or other allowances or benefits or
chartable aid and generally to provide advantages, facilities and services for any persons who are or have
been directors of, or who are to have been employed by, or who are serving or have served the Company, and
to the wives, widows, children and other relatives and dependents of such persons, to make payments towards
msurance; and to set up, establish, support and mamtam superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any such persons and of their wives, widows, cluldren and
other relatives and dependents; and

3112 to do all or any of the things or matters aforesaid m any part of the world and either as principals, agents,
contractors or otherwise, and by or through agents, brokers, subcontractors or otherwise and erther alone or in
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conjunction with others. |

The objects set forth n each sub-Article of this Article 3 shall not be restnictively construed but the widest mterpretation shall
be given thereto, and they shall not, except where the context expressly so requires, be in any way hmited or restricted by
reference to or inference from any other object or objects set forth i each sub-Article or from the name of the Company.
None of each sub-Articles or the object or objects therem specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned m any other sub-Article, but the Company shall have full power to
exercise all or any of the objects conferred by and provided in each of the said sub-Articles as if each sub-Article contained
the objects of a separate company. The word company n this Article, except where used in reference to the Company, shall
be deemed to mclude any partnership or other body of persons, whether mcorporated or unincorperated and whether
domiciled m the Umted Kimgdom or elsewhere.

The mcome and property of the Company shall be applied solely towards the promotion of 1ts objects as set forth n this
Article 3 and no portion thereof shall be paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise
howsoever by way of profit, to members of the Company, provided that nothing herein shall prevent any payment in good
faith by the Company:

331 of reasonable and proper remuneration to any member, officer or servant of the Company for any services
rendered to the Company,

332 of any interest on money lent by any member of the Company or any director at a reasonable and proper rate,
333 of reasonable and proper rent for premises demised or let by any member of the Company or any director; and
334 to any director of out-of-pocket expenses.

If upon the winding up or dissolution of the Company there remains, after the satisfaction of all its debts and habilities, any
property whatsoever, the same shall not be paid or distnbuted among the members of the Company, but shall be given or
transferred to some other mstitution {chantable or otherwise) having objects sumilar to the objects of the Company and which
shall prohibit the distribution of its or their income to its or their members, such mstitutions to be determined by the members
of the Company at or before the time of dissolution.

PART 3
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authority

Subject to the Articles and to the applicable provisions for the time bemg of the Companies Acts, the directors are responsible for the
management of the Company's busmess, for which purpose they may exercise all the powers of the Company.

Change of Company name

Without prejudice to the generality of Article 4, the directors may resolve in accordance with Article 9 to change the Company’s name.

Members' reserve power

6.1

6.2

The members may, by special resolution, direct the directors to take, or refram from taking, specified action.

No such special resolution mvalidates anything which the directors have done before the passing of the resclution.

Directors may delegate

71

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

711 to such person or committee,
712 by such means {imcluding by a power of attomey);
713 to such an extent;

7.1.4 n relation to such matters or territories; and
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Committees

8.1

8.2

83

Directors to

9.1

9.2

93

715 on such terms and conditions,
as they think fit.

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

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

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

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.

Where a provision of the Articles refers to the exercise of a power, authority or discretion by the directors and that power,
authority or discretion has been delegated by the directors to a commuittee, the provision shall be construed as permitting the
exercise of the power, authonty or discretion by the committee.

DECISION-MAKING BY DIRECTORS
take decisions collectively

The general rule about decision-making by directors 15 that any decision of the directors must be taken as a majonty decision
at a meeting or as a directors’ written resolution m accordance with Article 8 (Directors” written resolutions) or otherwise as a
unanimous decision taken in accordance with Article 11 {Unamimous decisions).

If:
921 the Company only has one director for the time beng, and
922 no provision of the Articles requires 1t to have more than one director,

the general rule does not apply, and the diwector may (for so long as he remams the sole directar) take decisions without
regard to any of the provisions of the Articles relating to duectors' decision-makmg.

Subject to the Articles, each director participating n a directors’ meeting has one vote.

Directors' written resolutions

101

Any director may propose a directors” written resolution by giving notice in writing of the proposed resolution to each of the
other directors (ncludmng alternate directors).

If the company has appointed a company secretary, the company secretary must propose a directors’ written resolution if a
director so requests by giving notice in writing to each of the other directors (including altemate directors).

Notice of a proposed directors’ written resolution must indicate:
10.3.1 the proposed resolution; and
10.3.2 the tume by which 1t 15 proposed that the directors should adept 1t.

A proposed directors” written resolution 1s adopted when a majority of the non-conflicted directors {or their altemates) have
signed one or more copies of 1t, provided that those directors (or their alternates) would have formed a quorum at a directors’
meetig were the resolution to have been proposed at such meeting.

Once a directors” written resolution has been adopted, 1t must be treated as if it had been a decision taken at a directors’
meeting in accordance with the Articles.

Unanimous decisions

11.1

A decision of the directors 1s taken i accordance with this Article 11 when all non-conflicted directors indicate to each other
by any means that they share a common view on a matter.

A decision may not be taken i accordance with this Article 11 if the non-confhicted directors would not have formed a
quorum at a directors' meeting had the matter been proposed as a resolution at such a meeting.



11.3 Once a directors’ unanimous decision 1s taken in accordance with this Article 11 it must be treated as if it had been a decision
taken at a directors’ meeting in accordance with the Articles.

Calling a directors' meeting

12.1 Any director may call a directors' meeting by giving notice of the meeting to each of the directors (including altemate
directors), whether or not he 1s absent from the UK, or by authorising the company secretary (if any) to give such notice.

12.2 Notice of any durectors' meeting must indicate:
1221 1ts proposed date and time,
1222 where 1t 15 to take place; and
1223 if 1t 15 anticipated that directors participating i the meeting will not be in the same place, how 1t 15 proposed

that they should communicate with each other during the meeting.

123 Subject to Article 12,4, notice of a directors' meeting must be given to each director but need not be m writing.

124 Notice of a duectors' meeting need not be given to directors who wave thewr entitlement to notice of that meeting, by giving
notice to that effect to the Company prior to or up to and including not more than seven days after the date on which the
meeting 15 held. Where such notice 15 given after the meeting has been held, that does not affect the validity of the meeting, or
of any busmess conducted at 1t.

Participation in directors' meetings

13.1 Subject to the Articles, directors participate in a directors' meeting, or part of a directors' meeting, when:
13.1.1 the meeting has been called and takes place m accordance with the Articles, and
13.1.2 they can each communicate to the others any information or opinions they have on any particular item of the

busmess of the meeting.

13.2 In determining whether directors are participating in a directors' meeting, 1t 1s irelevant where any director 15 or how they
commumeate with each other.

133 If all the directors participating in a meeting are net in the same place, they may decide that the meeting 1s to be treated as
taking place wherever any of them 1s.

Chairing of directors' meetings

14.1 The directors may appont a director to chair their meetings.

14.2 The person so appomted for the time being 15 known as the charman.

143 The directors may termmate the chairman's appomtment at any tune.

14.4 If the chamman 1s not participating mn a directors' meeting within ten minutes of the time at which it was to start, the

participating directors must appomt one of themselves to chawr it
Chairman's casting vote at directors’ meetings

151 If the numbers of votes for and agamst a proposal at a meeting of directors are equal, the charman or other diwector charing
the meeting has a casting vote.

152 Article 15.1 does not apply 1n respect of a particular meeting (or part of a meeting) if, m accordance with the Articles, the
charman or other director chamng the meeting 15 a confhicted director for the purposes of that meeting (or that part of that
meeting at which the proposal 1s voted upon).

Quorum for directors’ meetings

16.1 At a directors' meeting, unless a quorum 1s participating, no proposal 1s to be voted on, except a proposal to call ancther
meeting.
16.2 Subject to Article 16,3, the quorum for the transaction of business at a meeting of directors may be fixed from time to time by

a decision of the directors but 1t must never be less than two directors, and unless otherwise fixed it 1s two. A person who
holds office only as an alternate director shall, 1f his appomtor 1s not present, be counted 1n the quorum. If and so long as



there 15 a sole director, he may exercise all the powers and authorities vested mn the directors by these Articles and accordingly
the quorum for the transaction of business m these circumstances shall be one.

For the purposes of any meetmg {or part of a meeting) held pursuant to Article 17 (Directors’ conflicts of mterests) to
authornise a director’s Conflict, 1f there 15 only one non-conflicted director n office n addition to the contlicted director(s), the
quorum for such meeting {or part of a meeting) shall be one non-conflicted director.

Directors' conflicts of interests

17.1

172

173

174

175

176

177

178

For the purposes of this Article 17, a conflict of interest mcludes a conflict of interest and duty and a conflict of duties, and
mterest meludes both direct and mdirect mterests.

The directors may, in accordance with the requirements set out in this Article 17, authorise any matter proposed to them by
any director which would, if not authorised, mvolve a director breaching his duty under section 173 of CA 2006 to avoid
conflicts of mterest { such matter being heremafter referred to as a Conflict).

A director seeking authorisation i respect of a Confhict shall declare to the other directors the nature and extent of his mterest
in a Conflict as soon as 1s reasonably practicable. The director shall provide the other directors with such details of the
relevant matter as are necessary for the other directors to decide how to address the Conflict, together with such other
mformation as may be requested by the other directors.

Any authorisation under this Article 17 will be effective only 1f:

17.4.1 the matter i question shall have been proposed by any diector for consideration at a meeting of directors in
the same way that any other matter may be proposed to the directors under the provisions of these Articles or
n such other manner as the directors may determine;

1742 any requurement as to the quorum at any meeting of the directors at which the matter 15 considered 15 met
without counting the director m question and any other conflicted director(s), and

1743 the matter was agreed to without the director and any other confhicted director(s) voting or would have been
agreed to 1f thewr votes had not been counted.

Any authorisation of a Confhict under this Article 17 may (whether at the tume of giving the authorisation or subsequently):

17.5.1 extend to any actual or potential conflict of mterest which may reasonably be expected to anse out of the
Conilict so authonsed,

1752 be subject to such terms and for such duration, or mpose such hmits or conditions as the directors may
determine, or

17.5.3 be terminated or varied by the directors at any time.

This will not aftect anytlung done by the director prior to such termmation or vanation m accordance with the terms of the
authorisation.

In authonsing a Conflict the directors may decide (whether at the time of giving the authorisation or subsequently) that 1f a
director has obtamed any information through lus involvement m the Conflict otherwise than as a director of the Company
and i respect of which he owes a duty of confidentiality to another person the director 1s under no obligation to:

17.6.1 disclose such nformation to the directors or to any director or other officer or employee of the Company; or
176.2 use or apply any such mformation in performing his duties as a director,
where to do so would amount to a breach of that confidence.

Where the directors authonse a Conflict they may provide, without limitation (whether at the tme of giving the authonsation
ar subsequently) that the director:

17.7.1 15 excluded from discussions (whether at meetings of directors or otherwise) related to the Conflict;
17.7.2 15 not given any documents or other information relating to the Conflict,
1773 may or may not vote (or may or may not be counted m the quorum) at any future meeting of directors m

relation to any resolution relating to the Conflict.

Where the directors authorise a Conflict:
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17.10

1711

1712

1713

17.8.1 the director will be obliged to conduct himself in accordance with any terms, mits and/or conditions mposed
by the directors in relation to the Conflict;

17.8.2 the director will not mfringe any duty he owes to the Company by virtue of sections 171 to 177 of CA 2006
provided he acts mn accordance with such terms, lmits and/or conditions (if any) as the directors impose n
respect of 1ts authorisation.

A director 1s not required, by reason of bemng 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 receives as director or
ather officer or employee of the Company’s subsidharies or of any other body corporate m wiuch the Company 1s mterested or
which he denves from or in connection with a relationship mvolving 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 hable to be avoided on such grounds nor shall the receipt of any such remuneration or other benefit
constitute a breach of his duty under section 176 of CA 2006,

Subject to the applicable provisions for the time being of the Companies Acts and to any terms, limits and/or conditions
imposed by the directors in accordance with Article 17.5.2, and provided that he has disclosed to the directors the nature and
extent of any mterest of his m accordance with the Companies Acts, a director notwithstanding lus office:

17.10.1 may be a party to, or otherwise interested in, any contract, transaction or arrangement with the Company or in
which the Company 1s otherwise interested,

17.10.2 shall be counted as participating for voting and quorum purposes i any decision m connection with any
proposed or existing transaction or arrangement with the Company, in which he 1s i any way directly or
indirectly interested,

17.10.3 may act by himself or lus firm n a professional capacity for the Company (otherwise than as auditor) and he
or his firm shall be entitled to remuneration for professional services as if he were not a director,

17,104 may be a director or other officer of, or employed by, or a party to any contract, transaction or arrangement
with, or otherwise interested m, any body corporate promoted by the Company or 1n which the Company 15
otherwise interested; and

17.10.5 shall not, by reason of his office, be accountable to the Company for any benefit which he (or anyone
comnected with im (as defined in section 252 of CA 2006) derives from any such office or employment or
from any such contract, transaction or arrangement or from any interest in any such body corporate and no
such contract, transaction or arrangement shall be hable to be avoided on the ground of any such mterest or
benefit, nor shall the receipt of any such remuneration or benefit constitute a breach of us duty under section
176 of CA 2006,

For the purposes of this Article, references to proposed decisions and decision-making processes mclude any duectors
meetig or part of a directors' meeting,

Subject to Article 17.13, if a question arises at a meeting of directors or of a committee of directors as to the right of a director
to participate m 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 chanman whose ruling m relation to any director other than the chaman 1s to be final and
conclusive.

If any question as to the right to participate in the meeting {or part of the meeting) should arise i respect of the chairman, the
question 1s 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

The directors must ensure that the Company keeps a record, m writing, for at least ten years from the date of the decision recorded, of
every unanumous or majority decision taken by the directars.

Directors' discretion to make further rules

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 AND TERMINATION OF APPOINTMENT OF DIRECTORS

Number of directors

Unless otherwise determined by ordinary resolution, the number of directors (other than alternate directors) shall not be subject to any
maximum but shall not be less than one.
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Methods of appointing directors

211

212

Subject to Article 21.2, any person who 1s willing to act as a director, and 1s permitted by law to do so, may be appomted to

be a director:

2111

21.1.2

by ordinary resolution, or

by a decision of the directors.

No person who 1s not a member shall in any circumstances be eligible to hold office as a director.

Termination of director's appointment

2211

A person ceases to be a director as soon as:

2211

2212

2213

2214

2215

2216

Directors' remuneration

231

232

233

234

that person ceases to be a director by virtue of any provision of CA 2006 or 1s prohibited from being a director
by law,

that person ceases to be a member,
a bankruptey order 15 made agamst that person,

a composition 15 made with that person's creditors generally in satisfaction of that person's debt and the
Company resolves that his office be vacated s,

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

notification 1s received by the Company from the director that the director 1s resigning from office, and such
resignation has taken effect in accordance with its terms.

Directors may undertake any services for the Company that the directors decide.

Directors are entitled to such remuneration as the directors determine:

2321

2322

for their services to the Company as directors, and

for any other service which they undertake for the Company.

Subject to the Articles, a director's remuneration may:

2331

2332

take any form, and

melude 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.

Unless the directors decide otherwise, directors' remuneration accrues from day to day.

Directors' expenses

241

The Company may pay any reasonable expenses which the directors (including alternate directors) and the secretary (if any)
properly meur m connection with thewr attendance at:

24.1.1

241.2

2413

meetings of directors or committees of directors,
general meetings, or

separate meetings of the holders of any debentures of the Company,

or otherwise in connection with the exercise of thewr powers and the discharge of thewr responsibilities in relation to the

Company.

ALTERNATE DIRECTORS
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Appointment and removal of alternate directors

251

252

253

Any director (appeintor) may appomt as an altemate any other durector, or any other person approved by resolution of the
directors, to:

2511 exercise that director’s powers, and
2512 carry out that director’s responsibihities,
2513 m relation to the taking of decisions by the directors i the absence of the alternate’s appomtor.

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

The notice must:
2531 dentify the proposed alternate; and

2532 m the case of a notice of appomtment, contamn a statement signed by the proposed altemate that the proposed
altemate 1s willing to act as the altemnate of the director giving the notice.

Rights and responsibilities of alternate directors

261

262

263

264

265

An altemate director may act as alternate director to more than one director and has the same rights in relation to any decision
of the directors as the altemate’s appomtor.

Except as the Articles specify otherwise, altemate directors:

26.2.1 are deemed for all purposes to be directors;
2622 are hable for thewr own acts and omissions,
2623 are subject to the same restrictions as their appomtors (including those set out mn sections 172 to 177 CA 2006

melusive and Article 17); and
26.2.4 are not deemed to be agents of or for therr appointors,

and , in particular (without limitation), each altermate director shall be entitled to receive notice of all meetings of directors
and of all meetings of committees of directors of which his appomtor 15 a member.

A person who 15 an alternate director but not a director:

2631 may be counted as participating for the purposes of determimimg whether a quorum 1s present  (but only 1f that
person’s appomtor 1s not participating and provided that no altemate may be counted as more than one
director for these purposes),

2632 may participate m a unarmous decision of the directors (but only if his appomtor  does not participate); and
2633 may sign a wittten resolution (but only 1f 1t 15 not signed or to be signed by that person’s appomtor ).

A director who 1s also an altemate director is entitled, in the absence of any of his appomtors, to a separate vote on behalf of
that appointor, in addition to his own vote on any decision of the directors but he shall count as only one for the purpose of
determming whether a quorum 15 present.

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

Termination of alternate directorship

An alternate director’s appointment as an altemate for any appomtor terminates:

271

272

273

when that appointor revokes the appomtment by notice to the Company in writing specifying when 1t 1s to terminate,

when notification 1s received by the Company from the alternate that the alternate 15 resigning as alternate for that appomtor
and such resignation has taken effect in accordance with its terms,

on the occurrence, 1n relation to the altemate, of any event which, 1f it occurred mn relation to that appomtor, would result in
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the termmation of that appomtor’s appomtment as a director;
274 on the death of that appomtor; or
27.5 when the altemate’s appointor’s appointment as a director terminates.
SECRETARY
Appointment and removal of secretary

The directors may appomt any person who 1s 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.

PART 4
MEMBERS
BECOMING AND CEASING TO BE AMEMBER
Applications for membership
No person shall become a member of the Company unless:
291 that person has completed an application for membership m a form approved by the directors; and
29.2 the directors have approved the application.
Termination of membership
30.1 A member may withdraw from membership of the Company by giving seven days' notice to the Company m writing.

302 The directors may terminate the membership of any member provided that the member cencerned shall have a nght to be
heard before any final decision 1s made.

303 Membership 1s not transferable.

304 Subject to Articles 30.1 and 30.2, a person's membership termmates when that person dies or ceases to exist.

ORGANISATION OF GENERAL MEETINGS
Convening general meetings

The directors may call general meetings and, on the requusttion of members pursuant to the provisions of CA 2006, shall forthwith proceed
to convene a general meeting m accordance with CA 2006, If there are not witlun the United Kingdom sufficient directors to call a general
meeting, any director or the members requisitioning the meeting {or any of them representing more than one half of the total voting rights
of them all) may call a general meeting. If the Company has only a single member, such member shall be entitled at any tune to call a
general meeting.

Notice of general meetings

321 (General meetings (other than an adjourned meeting) shall be called by at least fourteen Clear Days’ notice but a general
meeting may be called by shorter notice if it 15 s0 agreed by a majority in number of the members having a right to attend and
vote, being a majority who together represent not less than nimety per cent (90%) of the total voting nights at that meeting of
all the members.

322 The notice shall specify the time, date and place of the meeting, the general nature of the busmess to be transacted and the
terms of any resolution to be proposed at 1t.

323 Subject to the provisions of these Articles and to any restrictions imposed on members, the notice shall be given to all
members and to the directors, altemate directors and the auditors for the time being of the Company.

324 The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by, any person entitled to
recetve notice shall not mvahdate the proceedings at that meetmg.
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Resolutions requiring special notice

331 If CA 2006 requires special notice to be given of a resolution, then the resolution will not be effective unless notice of the
intention to propose 1t has been given to the Company at least twenty-eight Clear Days before the general meeting at which it
15 to be proposed.

332 Where practicable, the Company must give the members notice of the resolution in the same mamner and at the same fime as

1t gives notice of the general meeting at which 1t 1s to be proposed.  Where that 1s not practicable, the Company must give the
members at least fourteen Clear Days' before the relevant general meeting by advertisement in a newspaper with an
appropriate circulation.

333 If, after notice to propese such a resolution has been given to the Company, a meeting 1s called for a date twenty-eight days or
less after the notice has been given, the notice shall be deemed to have been properly given, even though 1t was not given
withm the time required by Article 33.1.

Attendance and speaking at general meetings

341 A person 13 able to exercise the right to speak at a general meeting when that person 1s in a position to communicate to all
those attendng the meeting, during the meeting, any mformation or opumons which that person has on the busmess of the
meeting.

342 A person 15 able to exercise the right to vote at a general meeting when:
3421 that person 1s able to vote, during the meeting, on resolutions put to the vote at the meeting, and

3422 that person's vote can be taken mto account m determimng whether or not such resolutions are passed at the
same time as the votes of all the other persons attending the meeting.

343 The directors may make whatever amrangements they consider appropriate to enable those attending a general meeting to
exercise thewr rnights to speak or vote at it

344 In determining attendance at a general meeting, 1t 1s immaterial whether any two or more members attending 1t are i the
same place as each other.

345 Two or maore persons who are not i the same place as each other attend a general meetmg if thewr circumstances are such that
if they have {or were to have) nights to speak and vote at that meeting, they are {or would be) able to exercise them.

Quorum for general meetings

351 No busmess shall be transacted at any meetmg unless a quorum 1s present. Subject to section 318(2) of CA 2006, two
qualifying persons {as defined in section 318(3) of CA 2006) entitled to vote upon the business to be transacted shall be a
quorum; provided that if the Company has only a single member, the quorum shall be one such qualifying person.

352 No business other than the appomtment of the chairman of the meeting 1s to be transacted at a general meeting 1f the persons
attending it do not constitute a quorum.

Chairing general meetings
361 If the directors have appointed a chairman, the chairman shall chair general meetings if present and willing to do so.

36.2 If the directors have not appointed a chairman, or if the chaiman 1s unwilling to chair the meeting or 15 not present within ten
minutes of the time at which a meeting was due to start:

3621 the directors present, or
3622 {(1if no directors are present), the meetmg,

must appoint a director or member to chair the meeting, and the appomtment of the chamman of the meeting must be the first
business of the meeting.

363 The person charing a meeting m accordance with thus Article 1s referred to as the chairman of the meeting.
Attendance and speaking by directors and non-members
371 Directors may attend and speak at general meetings, whether or not they are members.

372 The chairman of the meeting may permit cther persons who are not:
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3721 members of the Company, or

3722 otherwise entitled to exercise the nghts of members m relation to general meetings,

to attend and speak at a general meeting.

Adjournment

381

382

383

384

385

386

If the persons attending a general meeting withn half an how of the time at which the meeting was due to start do not
constitute a quorum, or 1f during a meetmg a quorum ceases to be present, the chairman of the meeting must adjourn it.  If, at
the adjouned meeting, a quorum 1s not present within half an hour from the time appointed for the meeting, the meeting shall
be dissolved.

The chairman of the meeting may adjourn a general meeting at which a quorum 15 present if:
38.2.1 the meeting consents to an adjoumnment, or

3822 1t appears to the chairman of the meeting that an adjoumment 1s necessary to protect the safety of any person
attending the meeting or ensure that the busimess of the meeting 15 conducted n an orderly manner.

The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting.
When adjourning a general meeting, the chairman of the meeting must:

38.4.1 erther specify the time and place to which 1t 1s adjoumed or state that 1t 1s to continue at a time and place to be
fixed by the directors, and

38.4.2 have regard to any directions as to the time and place of any adjoumment which have been given by the
meeting.

If the contimuation of an adjouned meeting 1s to take place more than fourteen days after it was adjouned, the Company
must give at least seven Clear Days' notice of 1t (that 1s, excluding the day of the adjoumed meeting and the day on which the
notice 1s given):

38.5.1 to the same persons to whom notice of the Company's general meetings 1s required to be given, and
3852 contaiming the same mformation which such notice 13 required to contamn.

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

VOTING AT GENERAL MEETINGS

Voting: general

391

382

393

354

A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll 1s duly demanded m
accordance with the Articles. Subject to any nghts or restrictions to which members are subject, on a show of hands, every
member who (being an individual) 1s present in person or {being a corporation) 1s present by a duly authorised representative
(unless the representative 1s himself a member, 1n which case he shall have more than one vote) shall have one vote. A proxy
shall not be entitled to vote on a show of hands.

No member shall vote at any general meeting, either in person or by proxy, unless all monies presently payable by hum to the
Company have been paid.

In the case of joint members the vote of the senior who tenders a vote shall be accepted to the exclusion of the votes of the
other jomt members; and seniority shall be determined by the order in which the names of the members stand in the register
of members.

Unless a poll 1s duly demanded, a declaration by the chaiman that a resolution has been camed or caried unanimously, or by
a particular majority, or lost, or not carried by a particular majority and an entry to that effect in the minutes of the meeting
shall be conclusive evidence of the fact without proof of the number or proportion of the votes recorded m favour of or
agamst the resolution.

Errors and disputes

40.1

No objection may be raised to the qualification of any person voting at a general meeting except at the meeting or adjoumed
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40.2

Poll votes

411

412

413

41.4

41.5

416

417

meetig at which the vote objected to 1s tendered, and every vote not disallowed at the meeting 15 valid

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

On a poll every member who (being an individual 1s present i person or by proxy) or {being a corporation) 1s present by a
duly authorised representative or by proxy shall have one vote. On a poll, a member entitled to more than one vote need not
use all hus votes or cast all the votes he uses in the same way.

A poll on a resolution may be demanded:
4121 m advance of the general meeting where 1t 15 to be put to the vote, or

4122 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.

A poll may be demanded by:

4131 the chairman of the meetmng,

41.3.2 the directors,

4133 two or more persons having the right to vote on the resolution; or

4134 4 person or persons representing not less than one tenth of the total voting nights of all the members having the

night to vote on the resolution.
A demand for a poll may be withdrawn if:
4141 the poll has not yet been taken, and
4142 the chairman of the meeting consents to the withdrawal.
A demand so withdrawn shall not imvalidate the result of a show of hands declared before the demand was made.

A poll demanded on the election of a chairman or on a question of adjounment shall be taken forthwith. A poll demanded
on any other question shall be taken either forthwith or at such time and place as the chairman directs not being more than
thirty days after the poll 1s demanded. The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded. If a poll 13 demanded before the
declaration of the result of a show of hands and the demand 15 duly withdrawn, the meeting shall contimue as 1f the demand
had not been made.

No notice need be given of a poll not taken forthwith if the time and place at which 1t 15 to be taken are announced at the
meetmg at which 1t 15 demanded. In any other case at least seven Clear Days’ notice shall be given specifying the time and
place at which the poll 1s to be taken.

The result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded.

Content of proxy notices

4211

422

Subject to the provisions of these Articles, a member 1s entitled to appoint another person as his proxy to exercise all or any of
his nights to attend and to speak and vote at a general meeting. [A member may appomt more than one proxy 1n relation to a
meeting, provided that each proxy 15 appomted to exercise different voting rights held by that member ]

Proxies may only validly be appomted by a notice in writing { proxy netice) which:
4221 states the name and address of the member appomting the proxy;

4222 identifies the person appointed to be that member’s proxy and the general meeting in relation to which that
person 1s appomnted,

4223 15 signed by or on behalf of the member appomting the proxy, or 1s authenticated m such manner as the
directors may determine; and

42.2.4 15 delivered to the Company in accordance with the Articles and in aceordance with any instructions contamed
mn the notice of the general meeting (or adjoumed meeting) to which they relate and received by the Company:

42241 subject to Articles 42.2.4.2 and 42.2.4.3 in the case of a general meeting or adjourned
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42.4

42,5

meetig, not less than forty-eight hours before the time for holding the meetmg or adjourned
meeting at which the night to vote 1s to be exercised,

42.24.2 i the case of a poll taken meore than forty -eight hours after it 1s demanded, after the poll has
been demanded and not less than twenty-four hours before the tume appomted for the taking
of the poll; or

42243 where the poll 1s not taken forthwith but 1s taken not more than forty-eight hours after it was
demanded, at the time at which the poll was demanded or twenty -four hours before the time
appomted for the taking of the poll, whichever 1s the later,

and a proxy notice which 15 not delivered and receirved m such manner shall be mvahd.

The Company may require proxy notices to be delivered m a particular form, and may specify different forms for different
purposes.

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy is to abstain from voting) on one
or more resolutions and the proxy 1s obliged to vote or abstamn from voting m accordance with the specified mstructions.
However, the Company 1s not obliged to check whether a proxy votes or abstams from votmg as he has been mstructed and
shall mcur no liability for failing to do so. Failure by a proxy to vote or abstain from voting as instructed at a meeting shall
not invahidate proceedings at that meeting.

Unless a proxy notice mdicates otherwise, 1t must be treated as:

4251 allowmg the person appomted under 1t as a proxy discretion as to how to vote on any ancillary or procedural
resolutions put to the meeting, and

42,52 appointing that person as a proxy in relation to any adjoumment of the general meeting to which 1t relates as
well as the meeting itself.

Delivery of proxy notices

43.1

432

433

43 4

43.5

436

Any notice of a general meeting must specify the address or addresses {proxy notification address) at which the Company or
1ts agents will receive proxy notices relating to that meeting, or any adjoumnment of 1t, delivered i hard copy or electronic
form.

A person who 15 entitled to attend, speak or vote {either on a show of hands or on a poll) at a general meeting remams so
entitled in respect of that meeting or any adjoumment of 1t, even though a valid proxy notice has been delivered to the
Company by or on behalf of that person to a proxy notification address.

An appointment under a proxy notice may be revoked by delivering to the Company a notice m writing given by or on behalf
of the person by whom or on whose behalf the proxy notice was given.

Anotice revoking a proxy appomtment only takes effect 1f 1t 15 recewved by the Company:

43.4.1 n the case of a general or adjoumed meeting, not less than forty-eight hours before the time for holding the
meeting or adjouned meeting at which the right to vote 1s to be exercised;

43.4.2 n the case of a poll taken more than forty-eight hours after it was demanded, not less than twenty-four before
the tune appomted for the taking of the poll; or

43,43 n the case of a poll not taken forthwith but not more than forty-eight hours after it was demanded, at the time
at which 1t was demanded or twenty-four hours before the time appomted for the taking of the poll, whichever
15 later,

and a notice which 18 not delivered and received in such manner shall be valid.

In calculating the periods referred to mn Article 42 {Content of proxy notices) and thus Article 43, no account shall be taken of
any part of a day that 15 not a working day.

If a proxy notice 1s not executed by the person appomting the proxy, 1t must be accompanied by written evidence of the
authority of the person who executed 1t to execute it on the appomntor's behalf.

Representation of corporations at meetings

Subject to CA 2006, a company which 15 a member may, by resolution of 1ts directors or other govemmg body, autheorise one or more
persons to act as its representative or representatives at a meetng of the company (corporate representative). A director, secretary or
other person authonsed for the purpose by the directors may require a corporate representative to produce a certified copy of the resolution



of authorisation before permitting him to exercise his powers.

45 Amendments to resolutions

451

An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution if:

45.1.1

4512

notice of the proposed amendment 1s given to the Company mn writing by a person entitled to vote at the
general meeting at which 1t 1s to be proposed not less than 48 hours before the meeting 15 to take place (or
such later time as the chairman of the meeting may determine), and

the proposed amendment does not, in the reasonable opimon of the chairman of the meeting, matenally alter
the scope of the resolution.

452 A special resolution to be proposed at a general meeting may be amended by ordinary resolution, 1f:

4521 the chairman of the meeting proposes the amendment at the general meeting at which the resolution 1s to be
proposed, and

4522 the amendment does not go beyond what 15 necessary to correct a grammatical or other non-substantive error
n the resolution.

453 If the chairman of the meeting, acting n good faith, wrongly decides that an amendment to a resolution 1s out of order, the

charman's error does not mvalidate the vote on that resolution.
WRITTEN RESOLUTIONS
46 A resolution of the members may be passed as a written resolution m accordance with chapter 2 of part 13 of CA 2006,
PART 5
MISCELLANEOUS PROVISIONS
COMMUNICATIONS
47 Means of communication to be used

47.1 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 of CA 2006 provides for documents or information which are authorised or requured by any provision of CA 2006 to
be sent or supplied by or to the Company.

47.2 Any notice, document or other mformation shall be deemed served on or delivered to the ntended recipient:

4721 If properly addressed and sent by prepaid Umted Kmgdom fust class post to an address m the United
Kingdom, forty-eight hours after 1t was posted,

4722 If properly addressed and delivered by hand, when 1t was given or left at the appropriate address,

4723 If properly addressed and send or supplied by electronic means forty-eight hours after the document or
mformation was sent or supplied, and

47.2.4 If sent or supplied by means of a website, when the material 1s first made available on the website or (af later)
when the recipient receives (or 1s deemed to have received) notice of the fact that the material is available on
the website.

For the purposes of this Article 47.2, no account shall be taken of any part of a day that 1s not a working day.

473 In proving that any notice, document or other information was properly addressed, it shall be sufficient to show that the
notice, document or other mformation was delivered to an address permitted for the purpose by of CA 2006,

47.4 Subject to the Articles, any notice or document to be sent or supplied to a director in 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 bemg.

475 A director may agree with the Company that notices or documents sent to that director n a particular way are to be deemed to
have been recerved withm a specified ime of thewr bemng sent, and for the specified time to be less than forty-eight hours.

476 In the case of joint members, all notices or documents shall be given to the jomt member whose name stands first m the

register in respect of the jomt holdmg. Notice so given shall be sufficient notice to all of the jomt members, Where there are
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joint members, anything which needs to be agreed or specified m relation to any notice, document or other information to be
sent or suppled to them can be agreed or specified by any one of the jomt members. The agreement or specification of the
joint member whose name stands first m the register will be accepted to the exclusion of the agreement or specification of any
other joint member (s) whose name(s) stand later in the register.

ADMINISTRATIVE ARRANGEMENTS

Company seals

48.1 Any common seal may only be used by the authonty of the directors.
48.2 The directors may decide by what means and in what form any common seal 1s to be used.
483 Unless otherwise decided by the directors, if the Company has a common seal and 1t 15 aftixed to a document, the document

must also be signed by either at least two authorised persons or at least one authorised person in the presence of a witness
who attests the signature.

48.4 For the purposes of this Article, an autherised person 1s:
48.4.1 any durector of the Company,
48.4.2 the Company secretary (1f any); or
48.4.3 any person authorised by the directors for the purpose of signing documents to which the common seal 15
applied.

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the Company, no person is entitled to imspect any of
the Company's accountng or other records or documents merely by virtue of being a member.

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or formerly employed by the Company or any of its
subsidianies (other than a director or former director or shadow director) i 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

511 Subject to Article 51.2, but without prejudice to any indemnity to which a relevant officer 15 otherwise entitled:
51.1.1 each relevant officer shall be indemnified out of the Company’s assets against all costs, charges, losses,
expenses and liabihties mewred by him as a relevant officer:

51111 1n the actual or purported execution and/or discharge of his duties, or in relation to them; and

51112 i relation to the company’s {or any associlated company’s) activities as trustee of an
occupational pension scheme (as defined in section 235(6) of CA 2006),

meluding (i each case) any hability mcwrred by him m defending any civil or cnimmal proceedings 1n which
judgment 1s given in his favour or in which he 1s acquutted or the proceedings are otherwise disposed of
without any finding or admission of any material breach of duty on lis part or in connection with any
application m which the court grants him, m his capacity as a relevant officer, relief from Lability for
neghgence, default, breach of duty or breach of trust m relation to the Company’s {or any associated
company s ) affawrs; and

51.1.2 the Company may provide any relevant officer with funds to meet expenditure mcurred or to be mcured by
him m connection with any proceedings or application referred to m Article 51.1.1 and otherwise may take
any action to enable any such relevant officer to avoid meurring such expenditure.

51.2 This Article does not authonse any indemnity which would be prohibited or rendered void by any provision of the Companies
Acts or by any other provision of law.

513 In this Article 51:
5131 compantes are assoclated 1f one 15 a subsidiary of the other or both are subsidianes of the same body
corporate, and

5132 a relevant officer means any director or altemate director or other officer or former director or other officer
of the Company or an associated company (mcluding any company which 1s a trustee of an occupational
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Insurance

521

522

pension scheme (as defmed by section 235(6) of CA 2006) and may, if the members so decide, mclude any
person engaged by the Company (or any associated company) as auditor (whether or not he 1s also a director
or other officer), to the extent he acts i his capacity as auditor).

The directors may decide to purchase and mamtam msurance, at the expense of the Company, for the benefit of any relevant
officer in respect of any relevant loss.

In this Article 52:

5221 a relevant officer means any director or altemate director or other officer or former director or other officer of
the Company or an associated company (including any company which 1s a trustee of an occupational pension
scheme (as defined by section 235(6) of CA 20086,

5222 a relevant loss means any loss or hiability which has been or may be meumed by a relevant officer in
comnection with that officer’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

5223 companies are associated 1f one 15 a subsidiary of the other or both are subsidianies of the same body
corporate.



