Company number 21286
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

NATIONAL PROVINCIAL GLASS COMPANY LIMITED (*‘Company”)

CIRCULATIONDATE [ & MG\JST 2600

Pursuant to Chapter 2 of Part 13 of the Companies Act 2008, the shareholders of the
Company have required the Company to propose that the following resolutions numbered 1
and 2 are passed as ordinary resolutions and that the foliowing resolutions numbered 3 and
4 are passed as special resolutions (resolutions 1 to 4 (inclusive) being the “Resolutions”)

ORDINARY RESOLUTIONS

1

THAT In accordance with Article 43(1) of Schedule 2 to the Companies Act 2006
(Commencement No 8, Transihional Provisions and Sawvings) Order 2008, the
directors of the Company be authonsed to allot shares in the Company in

accordance with the power conferred upon them by section 550 of the Companies
Act 2006

THAT in accordance with Article 47(3) of Schedule 4 to the Companies Act 2006
(Commencement No 5, Transtional Provisions and Sawvings) Order 2007, the
directors of the Company be permitted to authonse conflicts of interest of a director

of the Company with the power conferred upon them by section 175 of the
Compames Act 2006

SPECIAL RESOLUTIONS

3

That the Aricles of Association of the Company are amended by deleting all the
provisions of the Company’'s Memorandum of Association which, by wirtue of
section 28 Companies Act 2008, are to be treated as provisions of the Company’s
Articles of Association

That the Articles of Association set out in the document attached to this resolution
document be and are hereby approved and adopted as the Articles of Association
of the Company in substitution for and to the exclusion of all existing Articles of
Association of the Company

TUESDAY

o

31/08/2010
COMPANIES HOUSE




AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolutions

The undersigned, being the members of the Company and persons entitled to vote on the
Resolutions on the Circulation Date, hereby irrevocably agree to the Resolutions

Signed by T A Brouony
for and on behalf of
PILKINGTON BROTHERS {SOUTH WALES) LIMITED

Date | & AJGUS T 2ED
Signed by DA ew"v

for and on behalf of
PILKINGTON DISTRIBUTION SERVICES LIMITED

Date

o AvcIsT ZOW©

NOTES

1 If you agree with the Resolutions, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company using
one of the foliowing methods

. By Hand dehvering the signed copy to Stephanie Hope at Pilkington
European Technical Centre, Hall Lane, Lathom, Lancashire L40 SUF

» By Post returning the signed copy by post, marked for the attention of
Stephanie Hope, to Pilkington European Technical Centre, Hall Lane,
Lathom, Lancashire L40 5UF

If you do not agree to the Resolutions, you do not need to do anything you will not
be deemed to agree If you fail to reply

2 Once you have indicated your agreement to the Resolutions, you may not revoke
your agreement

3 Unless, by 28 days after the Ciculation Date, sufficient agreement has been |
received for the Resolutions to pass, they will lapse If you agree to the Resolutions, ‘
please ensure that your agreement reaches us before or during this date

4 In the case of joint holders of shares, only the vote of the senior holder who votes will
be counted by the Company Seniority 1s determined by the order n which the names
of the Jjoint holders appear In the register of members
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Articles of Association of National Provincial Glass Company Limited

Adopted by written resolution passedon | {, GUST 2 0O




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

NATIONAL PROVINCIAL GLASS COMPANY LIMITED

Adopted by written resolution passedon \ {o AUGIS T 20

21

PRELIMINARY

The model articles of association for pnvate companies imited by shares contained
in Schedule 1 to The Companies (Model Articles) Regulations 2008 in force on the
date when these Articles become binding on the Company (“Model Articles”) (a copy
of which 1s annexed) apply to the Company except in so far as they are excluded or
vaned by these Articles

INTERPRETATION

In these Articles the following expressions have the following meanings unless
inconsistent with the context

“2006 Act” the Companies Act 2006 (as amended from time
to time)

“these Articles” these Articles of Association as amended from
time to time

“call” has the meaning given in Article 16.1

“call notice” has the meaning given in Article 16.1

“Company’s lien” has the meaning given in Article 14.1

“glectronic means” has the meaning given in section 1168 of the
2006 Act

“eligible directors” has the meaning given in Model Article 8(3)

“lien enforcement notice” has the meaning given in Article 15.2

“Majority Shareholder” a shareholder or shareholders together holding a

majority of the wvoting nghts in the Company
(within the meaning of section 1159(1) of and
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41

42

43

44

paragraph (2) of Schedute 6 to the 2006 Act)

“Statutes™ the Companies Acts as defined in section 2 of
the 2006 Act and every other statute, order,
regulation or other subordinate legislation for the
time being in force relating to companies and
affecting the Company

“United Kingdom” Great Bntain and Northern Ireland

Unless the context otherwise requires, words or expressions contained in these
Articles bear the same meaning as In the Statutes but excluding any statutory
modification of the same not in force when these Articles become binding on the
Company

References to any statute or statutory prowision include, unless the context
otherwise requires, a reference to that statute or statutory provision as modified,
replaced, re-enacted or consolidated and in force from time to tme and any
subordinate legislation made under the relevant statute or statutory provision

UNANIMOUS DECISIONS OF DIRECTORS

A decision of the directors 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  Model Article 8(2) shall not
apply to the Company

PARTICIPATION IN DIRECTORS’ MEETINGS

Subject to these Articles, directors participate in a directors’ meeting, or part of a
directors' meeting, when

411 the meeting has been called and takes place in accordance with these
Articles, and

412 they can each simultaneously communicate with and to the others
participating in the meeting any information or opinions they have on any
particular item of the business of the meeting

In determining whether directors are participating in a directors’ meeting, it 1s
irrelevant where any director i1s or, subject to Article 4.1.2, how they communicate
with each other

If all the directors participating In a meeting are not in the same place, they may
decide that the meeting is to be treated as taking place wherever any of them is

Model Article 10 shall not apply to the Company
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51
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54

71

Model Article 8(2)(c) shall be amended by the insertion of the word “simultaneously”
after the words “how 1t 1s proposed that they should” and before the words
“‘communicate with each other dunng the meeting”

QUORUM FOR DIRECTORS' MEETINGS

Subject to Article 5.2, the quorum for directors’ meetings may be fixed from time to
time by a decision of the directors and unless otherwise fixed shall be two

If at any time there 1s only one director of the Company, the quorum for directors’
meetings shall be one

Model Article 11(2) shall not apply to the Company

Save for when the Company has only one director, the following shall be added as
paragraph (4) to Model Article 11

“(4) If, as a consequence of section 175(6) of the 2006 Act, a director cannot vote or
be counted in the quorum at a directors’ meeting then the following shall apply

(a) If the eligible directors participating in the meeting do not constitute a quorum
then the quorum for the purposes of the meeting shall be reduced by one for
each director who cannot vote or be counted in the quorum, and

(b) If despite sub-paragraph (a) the eligible directors participating in the meeting
still do not constitute a quorum or there are no eligible directors then the
meeting must be adjourned to enable the shareholders to authonse any
situation In which a director has a direct or indirect interest that conflicts, or
possibly may conflict, with the interests of the Company "

CASTING VOTE
Model Article 13 shall not apply 1o the Company
DIRECTORS’ INTERESTS

Subject to these Articles and the 2006 Act, and provided that he has disclosed to the
directors the nature and extent of any interest of his, a director

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

712 may hold any other office or employment with the Company (other than
the office of auditor),

713 may be a director or other officer of, or employed by, or be a party to any
transaction or arrangement with or otherwise interested in any body

corporate in which the Company I1s In any way interested,
4
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75

714 may, or any firm or company of which he 1s a member or director may, act
in a professional capacity for the Company or any body corporate in which
the Company Is in any way interested (other than as auditor),

715 shall not be accountable to the Company for any benefit which he
receives or profits made as a result of anything permitted by Articles
7.1.1 to 7.1.4 and no such transaction or arrangement shall be hable to be
avoided on the ground of any such interest or benefit

Except for a vote under section 175(4) of the 2006 Act authonsing any conflict of
interest which a director or any other interested director may have or where the
terms of authonsation of such conflict prowde that a director may not vote In
situations prescribed by the directors when granting such authonsation, a director
will be entitled to participate In the decision making process for voting and quorum
purposes on any of the matters referred to in Articles 7.1.1 t0 7.1.4 and in any of
the circumstances set out In Model Articles 14(3) and 14(4)

For the purposes of these Articles references to decision making process includes
any directors’ meeting or part of a directors meeting

For the purposes of Article 7.1

741 a general notice given in accordance with the 2006 Act 1s to be treated as
a sufficient declaration of nterest,

742 a director 1s not required to declare an interest either where he 1s not
aware of such interest or 1s not aware of the transaction or arrangement in
question, and

743 an interest of a director who appoints an alternate director shall be treated
as an interest of the altemate director

Model Articles 14(1), 14(2) and 14(5) shall not apply to the Company
APPOINTMENT AND REMOVAL OF DIRECTORS

In addition to the powers granted by Model Article 17(1), the Majority Shareholder
may at any tme, and from time to time, appont any person to be a director, either
as an additional director or to fill a vacancy and may remove from office any director
however appointed Any such appointment or removal shall be effected by notice in
wrniting to the Company signed by the Majonity Shareholder or, if the Majonty
Shareholder 1s a body corporate, signed by one of its directors or duly authonsed
officers or by its duly authonsed attorney
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11

TERMINATION OF DIRECTOR’S APPOINTMENT

In addition to the circumstances set out in Model Article 18 (a) to (f) (iInclusive) a
person ceases to be a director as soon as that person 1s removed from office as a
director pursuant to Article 8

DIRECTORS’ PENSIONS AND GRATUITIES

In addition to the provisions of Model Article 19(3)(b), the directors may exercise all
the powers of the Company to give and provide pensions, annuities, gratuties or
any other benefits whatsoever to or for present or former directors or employees (or
their dependants) of the Company or any subsidiary undertaking (as defined In
section 1162 of the 2006 Act) or associated undertaking (as defined in section
497(4) of the 2006 Act) of the Company and the directors shall be entitled to retain
any benefits received by them or any of them by reason of the exercise of any such
powers

ALTERNATE DIRECTORS
Appointment and removal of alternates

1111  Any director (the “appointor’) may appoint as an alternate any other
director, or any other person approved by the directors, to

11111 exercise that director’s powers, and
11112 carry out that director’s responsibilities,

in relation to participation In directors’ meetings and the taking of
decisions by the directors In the absence of the alternate’s appointor

1112  Any appointment or removal of an alternate must be effected by notice in
writing to the Company signed by the appointor, or in any other manner
approved by the directors

1113  The notice must
11131 identfy the proposed alternate, and

11132 in the case of a notice of appointment, contain a statement
signed by the proposed alternate that the proposed alternate
1s willing to act as the alternate of the director giving the
notice

Rights and responsibilities of alternate directors

1121 An alternate director has the same nghts, in relation to participation In
directors’ meetings and the taking of decisions by the directors and in

relation to directors’ wnitten resolutions, as the alternate’s appointor
6




113

1122

1123

1124

1125

1126

An alternate director may act as an alternate director for more than one
appointor

Except as these Articles specify otherwise, alternate directors

11231 are deemed for all purposes to be directors,

11232 are liable for their own acts and omissions,

11233 are subject to the same restrictions as their appointors, and
11234 are not deemed to be agents of or for their appontors

and, 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 i1s a member

A person who I1s an alternate director but not a director

11241 may be counted as participating for the purposes of
determining whether a quorum s participating (but only if
that person’s appointor is not participating), and

11242 may participate in a unarimous decision of the directors (but
only 1f his appointor Is an eligible director In relation to that
decision, but does not participate)

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

A director who I1s also an alternate director 1s entitled, in hus absence of his
appointor, to a separate vote on behalf of his appointor, in addition fo his
own vote on any decision of the directors (provided that his appointor 1s
an eligible director in relation to that decision), but shall not count as more
than one director for the purposes of determiming whether a quorum tis
present

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

Termination of alternate directorship

1131

An alternate director's appointment as alternate terminates

11311 when the alternate’s appointor revokes the appointment by
notice to the Company in writing specifying when it 1s to
terminate,
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131

132

133

134
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141

142

11312 on the occurrence in relation to the alternate of any event
which, If it occurred In relation to the alternate’s appointor,
would result 1n the termination of the appointor's appointment
as a director,

11313 on the death of the alternate’s appointor, or

11314 when the alternate’s appointor's appointment as a director
terminates

ALTERNATE DIRECTORS’ EXPENSES

Model Article 20 shall be amended by the insertion of the words “(including alternate
directors)” before the words “properly incur”

SHARES

In accordance with section 567(1) and (2) of the 2006 Act, sections 561(1) and 562
(1) to (5) (inclusive) of that Act shall not apply to the Company

No shares in the Company shall be allotted and no nghts to subscribe for or convert
any secunty into shares in the Company shall be granted without the prior consent
in writing of the Majonty Shareholder nor shall any share be i1ssued at a discount or
issued in breach of these Articles or the 2006 Act

Subject to the Statutes and without prejudice to the nghts attached to any other
existing shares, the Company may by ordinary resolution re-classify any I1ssued
share or share not yet in 1ssue

Model Article 21 shall not apply to the Company
COMPANY'S LIEN OVER SHARES

The Company has a lien (the Company’s lien) over every share, whether or not
fully paid, which 1s 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 iImmediately or at some time in the
future

The Company’s lien over a share
1421  takes prionity over any third party's interest in that share, and

1422 extends to any dividend or other money payable by the Company in
respect of that share and (if the lien 1s enforced and the share 1s sold by
the Company) the proceeds of sale of that share




143

15

151

152

153

154

»

The directors may at any time decide that a share which 1s 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 prowisions of this Article 15, if

1511

1512

a lien enforcement notice has been given in respect of a share, and

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

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

A lien enforcement notice

1521

1522

1523

15624

1625

may only be given in respect of a share which 1s subject to the Company's
lien, i respect of which a sum Is payable and the due date for payment of
that sum has passed,

must specify the share concerned,

must require payment of the sum within 14 clear days of the notice (that
1s, excluding the date on which the notice 1s given and the date on which
that 14 day period expires),

must be addressed either to the holder of the share or to a transmittee of
that holder, and

must state the Company’s intention to sell the share If the notice I1s not
complied with

Where shares are sold under this Article 15

1531

1532

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

the transferee 1s not bound to see to the application of the consideration,
and the transferee's title 1s not affected by any irregulanty in or mvahdity 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 en) must be applied

1541

1542

first, iIn payment of so much of the sum for which the lien exists as was
payable at the date of the lien enforcement notice, and

second, to the person entitled to the shares at the date of the sale, but
only after the certificate for the shares sold has been surrendered to the

9




155

16

16 1

16 2

16 3

16 4

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 for any money payable
(whether payable immediately or at some time in the future) as existed
upon the shares before the sale in respect of all shares registered In the
name of such person (whether as the sole registered holder or as one of
several joint holders) after the date of the lien enforcement notice

A statutory declaration by a director that the declarant I1s a director and that a share
has been sold to satisfy the Company's lien on a specified date

1551 1s conclusive ewidence of the facts stated in 1t as against all persons
claiming to be entitled to the share, and

1552  subject to compliance with any other formalities of transfer required by
these Articles or by law, constitutes a good title to the share

CALL NOTICES

Subject to these Articles and the terms on which shares are allotted, the directors
may send a notice (a call notice) to a shareholder requinng the shareholder to pay
the Company a specified sum of money (a call) which 1s payabie to the Company at
the date when the directors decide to send the call notice

A call notice

1621 may not require a shareholder to pay a call which exceeds the total
amount of his indebtedness or liability to the Company,

1622  must state when and how any call to which it relates Is to be paid, and
1623  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 I1s obliged to pay any call before 14 clear days (that I1s, excluding the
date on which the notice I1s 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
1641 revoke it wholly or in part, or
16 42  specify a later ime for payment than is specified in the notice,

by a further notice in writing to the shareholder in respect of whose shares the call 1s
made

10
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171

17 2

17 3

18

18 1

182

19

191

192

LIABILITY TO PAY CALLS

Liability to pay a call 1s not extinguished or transferred by transferming the shares In
respect of which it 1s 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

17 31 to pay calls which are not the same, or
1732  to pay calls at different tmes
WHEN CALL NOTICE NEED NOT BE ISSUED

A call notice need not be 1ssued in respect of sums which are specified, In the terms
on which a share I1s 1ssued, as being payable to the Company in respect of that
share

1811 on allotment,
1812 on the occurrence of a particular event, or
1813  on a date fixed by or in accordance with the terms of iIssue

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 I1s treated in all respects as having falled to
comply with a call notice In respect of that sum, and 1s lhable to the same
consequences as regards the payment of interest and forfeiture

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQUENCES
If a person Is hable to pay a call and fails to do so by the call payment date
1911 the directors may 1ssue a notice of intended forfeiture to that person, and

1912  untl the call 1s 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 19

1921 the "call payment date" 1s the time when the call notice states that a call 1s
payable, unless the directors give a notice specifying a later date, 1n which
case the "call payment date" I1s that later date, and

1922 the "relevant rate” 1s

11




193

194

20

21

22

221

18221 the rate fixed by the terms on which the share in respect of
which the call Is due was allotted,

19222 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

19223 f no rate 1s 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 Pohcy 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 forferture

2011 may be sent in respect of any share in respect of which a call has not
been paid as required by a call notice,

2012 must be sent to the holder of that share (or all the joint holders of that
share) or to a transmittee of that holder,

2013 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 1s, excluding the date on which the notice I1s given
and the date on which that 14 day peniod expires),

2014  must state how the payment is to be made, and

2015 must state that If the notice 1s not complied with, the shares In respect of
which the call 1s payable will be liable to be forferited

DIRECTORS’ POWER TO FORFEIT SHARES

If a notice of ntended forfeiture 1s not complied with before the date by which
payment of the call 1s required in the notice of intended forferture, the directors may
decide that any share n respect of which It was given 1s forfeited, and the forfeiture
s 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 these Articles, the forfeiture of a share extinguishes
12




222

223

224

23

231

232

2211 all interests In that share, and all clams and demands against the
Company n respect of it, and

2212  all other nghts and habilities incidental to the share as between the person
whose share it was pnor to the forfeiture and the Company

Any share which 1s forferited in accordance with these Articles

2221 i1s deemed to have been forfeited when the directors decide that it 1s
forfeited,

2222 1s deemed to be the property of the Company, and
2223 may be sold, re-allotted or otherwise disposed of as the directors think fit
If a person's shares have been forfeited

2231 the Company must send that person notice that forfeiture has occurred
and record it in the register of shareholders,

2232 that person ceases to be a shareholder in respect of those shares,

2233 that person must surrender the certfficate for the shares forfeited to the
Company for cancellation,

2234 that person remains hable to the Company for all sums payable by that
person under these Articles at the date of forfeiture in respect of those
shares, including any interest (whether accrued before or after the date of
forfeiture), and

2235 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 tme of
forferiture 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 I1s to be disposed of by being transferred, the Company may
receive the consideration for the transfer and the directors may authonse any
person to execute the instrument of transfer

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

2321 s conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share, and
13
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234

24

241

24 2

24 3

24 4

25

26

2322 subject to comphance with any other formalites of transfer required by
these Articles or by law, constitutes a good title to the share

A person to whom a forfeited share is transferred 1s not bound to see to the
application of the consideration (if any) nor 1s that person’'s title to the share affected
by any irregulanty 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 1s
entitled to receive from the Company the proceeds of such sale, net of any
commussion, and excluding any amount which

2341  was, or would have become, payable, and

2342 had not, when that share was forfeited, been pad by that person in
respect of that share,

but no interest 1s 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

2411 nrespect of which the directors may 1ssue a notice of intended forfeiture,
2412  which the directors may forfeit, or

2413  which has been forfeited

The directors may accept the surrender of any such share

The effect of surrender on a share 1s the same as the effect of forfeiture on that
share

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

SHARE CERTIFICATES
Model Article 24(2)(c) shall not apply to the Company
TRANSFER OF SHARES

Model Article 26(5) shall be amended by the addition of the following words “The
directors may not refuse to register the transfer of a share made with the pnor
wnitten approval of the Majority Shareholder In any other case” before the words
“the directors may refuse to register”

14
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28

281

282

28 3

29

30

301

302

TRANSMITTEES BOUND BY PRIOR NOTICES

Mode! Article 29 shall be amended by the insertion of the words “, or the name of
any person nominated under Model Article 27(2), “after the words “the transmittee’s
name’

DEDUCTIONS FROM DISTRIBUTIONS IN RESPECT OF SUMS OWED TO THE
COMPANY

If
2811  ashare s subject to the Company'’s lien, and
2812 the directors are entitled to 1ssue a lien enforcement notice in respect of it,

the directors may, Instead of issuing a ien enforcement notice, deduct from any
dividend or other sum payable in respect of the share any sum of money which 1s
payable to the Company in respect of that share to the extent that they are entitied
to require payment under a hien enforcement notice

Money so deducted must be used to pay any of the sums payable in respect of that
share

The Company must notify the distnbution recipient in writing of
28 31 the fact and amount of any such deduction,

2832 any non-payment of a dividend or other sum payable in respect of a share
resulting from any such deduction, and

2833  how the money deducted has been applied
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

[}

Model Article 36(4) shall be amended by the addition of the following words “, or
towards paying up any amounts unpaid on existing shares held by the persons
entitled”

NOTICE OF GENERAL MEETINGS
Every notice convening a general meeting shall

comply with section 325(1) of the 2006 Act as to giving information to shareholders
relating to their nght to appoint proxies, and

be given in accordance with section 308 of the 2006 Act, thatis in hard copy form,
electronic form or by means of a website

15
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311
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313

314

32

321

322

33

331

332

PROCEEDINGS AT GENERAL MEETINGS

If a quorum Is not present within half an hour of the time at which a general meeting
1s due to start or if, during a general meeting, a quorum ceases to be present the
directors must adjourn it

When adjourning the general meeting the directors must specify that the meeting 1s
adjourned either

3121 to the same day, place and time the following week, or
3122 to another day, place and time to be decided by the directors

If a quorum s not present within half an hour of the time at which the adjourned
meeting 1s due to start the shareholder or shareholders present in person or by
proxy or by corporate representative and who are entitled to vote shall

3131 constitute a quorum, and

3132 have power to decide on all matters which could have been transacted at
the meeting which was adjourned

Model Article 41 shall not apply to the Company
WRITTEN RESOLUTIONS

A wntten resolution, proposed In accordance with section 288(3) of the 2006 Act, will
lapse If it 1s not passed before the end of the perod of 28 days beginning with the
circulation date

For the purposes of this Article 32 “circulation date” 1s the date on which copies of
the wrnitten resolution are sent or submitted to shareholders or, If copies are sent or
submitted on different days, to the first of those days

COMPANY COMMUNICATION PROVISIONS
Where

3311 a document or information 1s sent by post (whether 1n hard copy or
electronic form) to an address in the United Kingdom and

3312 the Company Is able to show that it was properly addressed, prepaid and
posted

it 1s deemed to have been received by the intended recipient 24 hours after it was
posted

Where
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3321 adocument or information I1s sent or supplied by electronic means, and
3322 the Company Is able to show that it was properly addressed,

it 1s deemed to have been received by the intended recipient iImmediately after it
was sent

Where a document or information i1s sent or supplied by means of a website, it I1s
deemed to have been received by the intended recipient

3331 when the matenal was first made available on the website, or

3332 (f later, when the recipient received (or 1s deemed to have received) notice
of the fact that the material was available on the website

Pursuant to section 1147(6) of the 2006 Act, subsections (2} (3) and (4) of that
section shall be deemed modified by Articles 33.1, 33.2 and 33.3.

Subject to any requirements of the 2006 Act, only such documents and notices as
are spectfied by the Company may be sent to the Company In electronic form to the
address specified by the Company for that purpose and such documents or notices
sent to the Company are sufficiently authenticated If the identity of the sender 1s
confirmed in the way the Company has specified

DIRECTORS’ INDEMNITY AND INSURANCE

Subject to, and so far as may be permitted by, the 2006 Act and without prejudice to
any indemnity to which the person concerned may be otherwise entitled, the
Company shall indemnify every director, former director, alternate director, secretary
or other officer of the Company or of any associated company (as defined in section
256 of the 2006 Act) against any habilities incurred by him in the execution and
discharge of his duties or the exercise of his powers or otherwise In relation to or in
connection with his duties, powers or office, including any hability which may attach
to him in respect of any negligence, default, breach of duty or breach of trust in
relation to anything done or omitted to be done or alleged to have been done or
omitted to be done by him as a director, former director, alternate director, secretary
or other officer of the Company or of any such associated company and against any
such liability incurred by him in connection with the Company’s activities as trustee
of an occupational pension scheme as defined in section 235(b) of the 2006 Act

Subject to the 2006 Act the directors may purchase and maintain at the cost of the
Company insurance cover for or for the benefit of every director, former director,
alternate director, secretary or other officer of the Company or of any associated
company (as defined In section 256 of the 2006 Act) against any lability which may
attach to him in respect of any negligence, default, breach of duty or breach of trust
by him in relation to the Company (or such associated company}, including anything
done or omitted to be done or alleged to have been done or omitted to be done by

17
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him as a director, former director, alternate director, secretary or other officer of the
Company or associated company

Subject to, and so far as may be permitted by, the 2006 Act, the Company shall be
entitled to fund the expenditure of every director, former director, alternate director
or other officer of the Company incurred or to be incurred

34 31 in defending any cnminal or civil proceedings, or

3432 n connecton with any application under sechons 661(3), 661(4) or
section 1157 of the 2006 Act

Model Articles 52 and 53 shall not apply to the Company
CHANGE OF COMPANY NAME

The name of the Company may be changed at any time by a decision of the
directors

REGISTERED OFFICE

The Company’s registered office 1s to be situated in England and Wales
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STATUTORY INSTRUMENTS

2008 No. 3229
COMPANIES
The Companies (Model Articles) Regulations 2008

Made - - - - 16th December 2008
Lend before Parhament 17th December 2008
Commg mnto force - - 1st October 2009

The Secretary of State makes the following Regulations mn “exercise of the powers conferred by
section 19 of the Companies Act 2006(a)—

~
Il

Citation and Commencement

1. These Regulations may be cited as the Compantes (Model Articles) Regulatons 2008 and
come mto force on 1st October 2009.
Model articles for private companies limited by shares

2. Schedule 1 to these Regulations prescmibes the model articles of association for private
compamnes Jimited by shares.
Model arficles for private compames limited by guarantee

3. Schedule 2 to these Regulations prescribes the model articles of association for private
companies imited by guarantee -
Model articles for public companies

4 Schedule 3 to these Regulations prescribes the model articles of associahen for public
companies

JTan Pearson
Economuc and Business Minuster,
16th December 2008 Department for Business, Enterpnse and Regulatory Reform
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PART1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

L. In the articles, unless the context requires otherwise—
“articles” means the company’s articles of association,

“bankruptey” meludes mdividual msolvency proceedings 1m 8 yjunisdaction other than Enpgland
and Wales or Northern Ireland which have an effect smlar to that of bankruptey,




“chairman” has the meaning given m arhcle 12,
“chairman of the meeting” has the meaning given 1n article 39,

“Compamies Acts” means the Compames Acts (as defined m section 2 of the Companies Act
2006}, m so far as they apply to the company;,

“director” means a director of the company, and includes any person occupymng the position of
director, by whatever name called,

“distibution recipient” has the meamng given 1o article 31,

“document” includes, unless otherwise specified, any document sent or supphed m electronic
form,

“electromc form” has the meaming grven 1n section 1168 of the Companies Act 2006,

“fully paid™ in relation to a share, means that the nominal value and any premium to be paid to
the comnpany 1n respect of that share have been paid te the company;

“hard copy form” bas the meanmg given m sechon 1168 of the Companies Act 2006,

“holder” m relation to shares means the person whose name 1s entered m the register of
members as the holder of the shares,

“mstrument™ means & document 1n hard copy form,

“ordmary resolution” has the meamng gtven 1 section 282 of the Cornpames Act 20086,
“pard” means paid or credited as paid,

“partictpate”, 1n relation to a directors’ meeting, has the meanmg gven m artcle 10,
“proxy notice™ has the meamng given 1n article 45,

“shareholder” means a person who 1s the holder of a share,

“shares” means shares 1n the company;

“special resolution™ has the meaning given m section 283 of the Companies Act 2006;
“subsidiary” has the meaning given 1n section 1159 of the Compames Act 2006,

“transmuftes” means a person entitied to a share by reason of the death or bankruptcy of a
shareholder or otherwise by operation of law, and

“wrting” means the representation or reproduction of words, symbols or other information m
a visible form by any method or combmation of methods, whether sent or supphed 1
electrotic form or otherwise

Unless the context otherwise requires, other words or expressions contamed m these articles bear
the same meanmg as 1 the Compames Act 2006 as 1n force on the date when these articles
become binding on the company

Liability of members

2. The Liabultty of the members 15 imuted to the amount, if any, unpaid on the shares held by
them

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

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




Shareholders’ reserve power
4.—(1) The shareholders may, by special resolution, durect the directors to take, or refrain from
taking, specified action,

{2) No such special resoluton invalidates anything which the directors have done before the
passing of the resolution.

Directors may delegate
5.—(1) Subject to the articies, the directors may delegate any of the powers which are conferred
on them under the articles—
(a) to such person or commuttee,
{b) by such means (inclucing by power of attomey?},
(c) tosuch an extent,
(d) 1nrelation to such matters or temtonies, and
(e) on such terms and conditions,
as they think fit,

(2) If the duectors so specify, any such delegation may authonse further deslegation of the
directors’ powers by any person to whom they are delegated

(3) The directors may reveoks any delegation 1n whole or part, or alter is terms and conditions

Committees

6—(1) Commusttees to which the directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisions of the articles which govern the
taking of decisions by directors

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

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively
7—(1) The general rule about decision-making by directors 1s that any decision of the directors
must be erther a majonty decision at & meeting or a decision taken o accordance with article 8
(2) ¥—
{a) the company onty has one director, and
(b) no provision of the articles requares it to have more than one director,

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

Uganimous decisions

8—(1) A decision of the directors 15 taken in accordance with this arhcle when all ehgmble
directors indicate to each other by any means that they share a commmon view on a matter

(2) Such a decision may take the form of a resolution 1 wnting, copies of which have been
signed by each ehgible director or to which each ehgble director has otherwise indicated
agreement 1n Writing.

(3) References 1n thus article to eligible darectors are {o directors who would have been entitled
to vote on the matter had it been proposed as a resolution at a directors’ meeting

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




Calling a directors’ meeting
9 —(1) Any director may call & directors’ meeting by giving notice of the meeting to the
directors or by authonsing the company secretary (1f any) to give such notice
{2) Notice of any drectors’ meeting must indicate—
(a) 1ts proposed date and tume,
(b) where it 1s to take place, and

(¢) 1f 1t i5s anhicipated that directors participating 1n the meeting will not be 1n the same place,
how 1t 15 proposed that they should commumcate with each other dunng the meeting

(3) Notice of a directors’ meeting must be given to each director, but need not be 1 wnting

(4) Notice of a drectors’ meeting need not be grven to directors who waive their entitlement to
notice of that meetng, by giving notice fo that effect to the company not more than 7 days after
the date on which the meetng 1s held Where such notice 13 given after the meeting has been held,
that does not affect the validity of the meeting, or of any business conducted at it

Participation in directors’ meetings
10.—(1) Subject 10 the articles, directors parbicipate mm a dwectors’ meetng, or part of 2
directors’ meeting, when—
(a) the meeting has been called and takes place mn accordance wath the articles, and

{b) they can each commumcate to the others any informanon or opmions they have on any
particular item of the business of the meetmg

(2) In deterrmming whether directors are participating n a directors’ meeting, 1t 15 urrelevant
where any director 15 or how they commumecate with each other

(3) If all the directors participating 1n & meeting are not 1n the same place, they may decide that
the meeting 1s to be treated as taking place wherever any of them 15

Quorum for directors’ meetings
11.-—(1) At a directors’ meeting, uniess a quorum s participating, no proposal 1s to be voted on,
except a proposal 1o call another meeting.

{2) The guorum for directors’ meetings may be fixed from hime to time by a decision of the
directors, but 1t must never be less than two, and unless otherwise fixed 1t 15 two

(3) If the total number of directors for the time being 15 less than the quorum required, the
drrectors must not teke any decision other tharp a decision—

(a) to appomt further directors, ar
{b) to call a general meeting s0 as to enable the shareholders to appomt further directors

Chainng of directors’ meetings

12.—(1) The directors may appolnt a director to chair their meetings
{2) The person so appointed for the tume being 1s known as the charrman.
(3) The duectors may termuinate the chairman’s appomtment at any time

(4) If the chairman 15 not participating 1n a directors’ meeting within ten munutes of the tume at
whach 1t was to start, the partcipating directors must appoint one of themselves to chair it

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

(2) But thus does not apply if, 1n accordance with the articles, the chairman or other director 1s
not to be counted as participating 1 the decision-making process for quorwm or voting purposes




Conflicts of interest

14.—(1)If a proposed decision of the directors 15 concerned wiath an actual or proposed
transaction or arrangement with the company 1n which a director 15 interested, that director 1s not
to be counted as particzpating in the decision-makmg process for quonum or volng purposes

(2) But if paragraph (3) apphes, a director who 15 interested 1n an actual or proposed transaction
or arrangement with the company 1s to be counted as participating n the decision-making process
for quorum and voting purposes

(3) This paragraph apphes when—
(a) the company by ordinary resolution disapphies the provision of the articles which would
otherwise prevent & director from being counted as participating in the decision-making
process,

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

{c} the director’s conflict of interest arises from 2 permatted cause
(4) For the purposes of this article, the following are permitted causes—

{(a) a guarantee given, or to be given, by or to a director m respect of an obhgaton incurred
by or on behalf of the company or any of its subsidiaries,

(b} subscription, or an agreement to subscribe, for shares or other secunities of the company
or any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee subscription for
any such shares or secuntes, and

{c) arrangements pursuant to which benefits are made available to employees and directors or
former employees and directors of the company or any of 1ts subsidianes which do not
provide special benefits for directors or former durectors

(5) For the purposes of this article, references to proposed decisions and decision-making
processes mclude any directors’ meeting or pant of a directors’ mesting

(6) Subyect to paragraph (7), if a question anses at & mesting of directors ot of a commttee of
directors as ta the nght of a director to participate 1n the meeting (or part of the meeting) for
voling of quorum purposes, the question may, before the conclusion of the meeting, be referred to
the charrman whose ruling n relation to any director other than the chairman 15 to be final and
conclusive

(7) If any queshon as to the night to participate m the meeting {or part of the meeting) should
anse m respect of the chairman, the queston 1s to be decided by a decision of the directors at that
meeting, for which purpose the chairman 15 not to be counted as participating o the meeting (or
that part of the meeting) for votung or quorum purposes
Records of decisions to be kept

15. The directors mmst ensure that the company keeps a record, 1 writing, for at least 10 years
from the date of the decision recorded, of every unamimous or majonty decision taken by the
directors

Directors’ discretion to make further rules

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

APPOINTMENT OF DIRECTORS

Methods of appointing directors

17—(1) Any person who 15 willing to act as a drector, and 1s permutted by law to do so, may be
appointed to be a director—




(a) by ordinary resolution, or
(b) by a decis:on of the directors

(2) In any case where, as a result of death, the company has no shareholders and ne directors,
the personal representatives of the last shareholder to have died have the nght, by notce 1n
wrtting, to appoint a person to be a director

(3) For the purposes of paragraph (2), where 2 or more shareholders die 1n eircumstances
rendening 1t uncertam who was the last to die, a younger shareholder 1s deemed to have survived
an older shareholder

Termination of director’s appointment

18. A person ceases to be a director as soon as—

(a) that person ceases to be a director by virtue of any provision of the Compamses Act 2006
or 15 prolbited from being a director by law, -

(b) = bankruptcy order 1s made aganst that person,

{c) a composition 18 made with that person’s creditors generally mm satisfaction of that
person’s debts,

(d) aregistered medical practihoner who 1s treating that person grves a written opimon to the
company stating that that person hes become physically or mentally mcapable of acting as
a durector and may remain so for more than three months,

{¢) by reason of that person’s mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which that person
would otherwise have,

(f) mnotfication 1s recerved by the company from the director that the director is resigning
from office, and such resignation has taken effect 1n accordence with 1ts terms

Directors’ remuneration

19.—(1) Directors may undertake any services for the company that the directors decide
(2) Directors are entitled to such remuneration as the directors deteromne—

(a) for their services to the company as directors, and

(b) for any other service which they undertake for the cornpany
(3) Subject to the articles, a director’s remuneration may—

(a) take any form, and

(b) mclude apy amangements m connechon with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director

(4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day

(5) Unless the directors decide otherwise, directors are not accountable to the company for any
remuneration which they receive as directors or other officers or employees of the company’s
subsidiaries or of any other body corporate 1n which the company 15 interested.

Directors’ expenses
20, The company may pay any reasonable expenses which the dwectors properly incur in
connection with their attendance at—
(a) meetmgs of directors or commttees of directors,
{b) general meetings, or
(c) separate meetings of the holders of any class of shares or of debentures of the company,

or otherwise 1n comnection with the exercise of thewr powers and the discharge of ther
responsibilities i relation to the company.




PART 3

SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up
21.—(1) No share 15 to be 1ssued for less than the aggregate of its normnal value and any
premium to be pard to the company 1n consideration for s 1s5ue

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

Powers to issue different classes of share

22.—(1) Subject to the articles, but without prejudice to the nghis attached to any exisung share,
the company may issue shares with such nghts or restrictions as may be deterruned by ordinary
resolution.

(2) The company may 1ssue shares which are to be redeemed, or are Liable to be redeemed at the
option of the company or the holder, and the directors may determine the terms, conditions and
manner of redemption of any such shares

Company not bound by less than sbsolute 1nterests

23, Except as requured by law, no person 1s to be recognised by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the company 1s not 1n
any way to be bound by or recogmse any interest in a share other than the holder’s absolute
ownership of it and all the nights attaching to it.

Share certificates
24.—(1) The company must 1ssue each shareholder, free of charge, with one or more certificates
m respect of the shares which that shareholder holds
(2) Every certificate must specify-—
(a) 1 respect of how many shares, of what class, 1t 15 155ued,
(b) the nomipal value of those shares,
(c) that the shares are fially paid, and
(d) any distinguishig numbers assigned to them.
(3) No certificate may be 1ssued 1n respect of shares of more than one class
(4) If more than one person holds a share, only one certificate may be 1ssued m respect of it.
(5) Certificates must—
(3) have affixed to them the company’s common seal, or
(b) be otherwise executed 1n accordance with the Compames Acts

Replacement share certificates

25.—(1) If a cerlsificate 1ssued 1n respect of a shareholder’s shares 15—
(a) damaged or defaced, or
(b) sad to be lost, stolen or destroyed,

that sharcholder :s enhtled to be issued with a replacement certificate 1n respect of the same
shares

(2) A shareholder exercising the nght to be 1ssued with such a replacement certificate—




(8) may at the same tune exercise the night to be 1ssued with a single certificate or separate
certficates,

(b} must return the certificate wiuch 1s to be replaced to the company if 1t 15 damaged or
defaced, and

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

Share transfers
26.—(1) Shares may be transferred by means of an instrument of transfer 1n any usual form or
any other form approved by the directors, which 15 executed by or on behalf of the transferor

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

(3) The company may retain any mstrument of transfer which 1s registered.

(4) The transfercr remains the holder of a share until the transferee’s name 15 entered m the
regaster of members as holder of at.

(5) The directors may refuse to register the transfer of a share, and 1f they do so, the mnstrument
of transfer must be retamed to the transferee with the notice of refusal uniess they suspect that the
proposed transfer may be fraudulent

Transmission of shares
27—(1} If ttle to a share passes io & transmuttee, the company may only recogmise the
transmuttee as having any title to that share
(2) A transmttee who produces such evidence of entitlement to shares as the duwrectors may
properly require—
{a) may, subject to the articles, choose either to become the holder of those shares or to have
them transferred to another person, and

(b) subject to the articles, and pending any transfer of the shares to another person, has the
same rights as the holder had

{3) But transmuttees do not have the right to attend or vote at a general meeting, or agree to a
proposed wrntten resolution, mn respect of shares to which they are entitled, by reason of the
holder’s death or bankruptcy or otherwise, unless they become the holders of those shares

Exercise of transmittees’ rights
28.—(1) Transmuttees who wish to become the holders of shares to which they have become
entitied must notify the company 1n writing of that wish.

(2) If the transmittes wishes to have a«share transferred to another person, the transmuttee must
execute an mnstrurnent of transfer m respect of 1t

(3) Any transfer made or executed under this article 1s to be treated as 1f 1t were made or
executed by the person from whom the trapsmittee has denived rights in respect of the share, and
as 1f the event which gave nise to the transmission bad not occurred.

Transmittees bound by prior notices

29 If a notice 1s grven to a shareholder in respect of shares apd a transmmttee 15 entitled to those
shares, the transmittee 1s bound by the notice if 1t was given to the shareholder before the
transmittee’s name has been entered 1n the register of members
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DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30.—(1) The company may by ordmary resolution declare dividends, and the directors may
decide to pay interim dividends

(2} A dividend must not be declared unless the directors have made a recommendation as to 1ts
amount Such a dividend must not exceed the amount recommended by the directors

(3) No divadend may be declared or paid unless 1t 1s m accordance with shareholders’ respective
nights

(4) Unless the shareholders’ resolution to declare or directors’ decision to pay a divadend, or the

terms on which shares are 1ssued, specify otherwise, 1t must be paid by reference to each
shareholder’s holding of shares on the date of the resolution or decision to declare or pay it.

(5) If the company’s share capital 18 divided to different classes, no imtenm dividend may be
paid on shares camrying deferred or non-preferred nights 1f, at the tme of payment, any preferential
dividend 15 1 arrear

(6) The directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to them
that the profits available for distnbution justify the payment

(7) If the dwectors act m good farth, they do not mcur any hability to the holders of shares
confernng preferred nghts for any loss they may suffer by the lawful payment of an nterim
dividend on shares with deferred or non-preferred nghts

Payment of dividends and other distributions
31.-—(1) Where g dividend or other sum which 15 a distribution 1s payable i respect of a ghare,
1t must be paid by one or more of the following means—

(2) transfer to a bank or building society account specified by the distribution recipient erther
1n writing or as the directors may otherwise decide,

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

{c) sending a cheque made payable to such persor by post to such person at such address as
the dismbution recipient has specified erther i writing or as the directors may otherwise
decide, or

{d) any other means of payment as the directors agree with the distribution recipient either
wnting ar by such other means as the directors decide

(2) In the articles, “the distnbution recipient” means, i respect of a share in respect of which a
dividend or other sum 1s payable—

(a) the holder of the share, or

(b) 1f the share has two or more joint holders, whichever of them 15 named first 1n the register
of members, or

(c) if the holder 15 no lomger entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmuttee

No interest on distributions

32. The company may not pay interest on any dividend or other sum payable 1n respect of a
share unless otherwise provided by—
{a) the terms on which the share was 1ssued, or

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

33.—(1) All drvidends or other sums which are—
(2) payable mrespect of shares, and
{b) unclaumed after having been declared or become payable,

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

(2) The payment of any such dividend or other sum 1nto a separate account does not make the
company a trustee 1n respect of i,

(3} Iif—

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

(b) the distribution recipient has not claimed 1it,

the distribution recipient 15 no longer entitled to that dividend or other sum and 1t ceases to remain
owing by the company

Non-cash distributions

34.—(1) Subject to the terms of 1ssue of the share i question, the company may, by ordinary
resolution on the recommendeation of the directors, decide to pay all or part of a dividend or other
distibuuion payable 1n respect of a share by transfernng non-cash assets of equivalent value
(including, without hmitation, shares or other secunties i any company)

(2) For the purposes of paymg a noncash distnbution, the directors may make whatever
arrangements they think fit, including, where any dufficulty arises regarding the distribution—

(a) fixing the value of any assets,

(b} peving cash to any distnibution recipient on the basis of that value 1 order to adjust the
rights of recipients, and

(c) vesting any assets in trustees

Watver of distributions
35, Distribution recipients may waive their entitlement to a dividend or other distribution

7 payable 1n respect of a share by giving the company notice 1n wrrting to that effect, but 1f—

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

(b) more than one persom 1s entitled to the share, whether by reason of the death or
bankruptcy of one or more jomt holders, or otherwise,

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

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums

36.—(1) Subject to the articles, the darectors may, 1f they are so authonsed by an ordinary
reseluhon—

{a) decide to capitalise any profits of the company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standmng to the credit of the company’s share premmm account or capital redemption
reserve, and

(b} appropnate any sum which they so decide to capitalise (a “caprtalised sum™) to the
persons who would have been enttled to 1t 1f 1t were distnbuted by way of dividend (the
“persons entitled”) and 1o the same proportions
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(2) Capitalised sums mmust be apphed—
(2) on behalf of the persons entitled, and
(b) m the same proportions as a dividend would have been distnbuted to them

(3} Any capitalised surn may be apphed 1n paying up new shares of a normnal amount equal to
the capitaiised sum which are then allotted credited as fully paid to the persons entitled or as they
may direct

{(4) A capitahised sum which was appropnated from profits avadable for distribution may be
applied 1n paymng up new debentures of the company which are then allotted credited as fully paid
to the persons entitled or as they may direct

(5) Subject to the articles the directors may—

(a) epply capitalised sums m accordance with paragraphs (3} and (4) partly :n one way and
partly in another,

(b) make such arrangements as they thmk fit o deal with shares or debentures becomng
distnbutable m fractions under this article (including the 1ssumg of fracthonal certificates
or the making of cash payments), and

(c)} suthonse any person to enter mto an agreement with the company on behalf of all the
persons entitled which 18 binding on them 1 respect of the allotment of shares and
debentures to them under thus article.

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37.—(1) A perscn 15 able to exercise the right to speak at a general meeting when that person 1s
m a posiion fo commumcate to all those attendng the meeting, during the meehng, any
information or opmzons which that person has on the business of the meeting

(2) A person 15 able to exercise the nght to vote at a general meeting wheo—

(2) that person 1s able to vote, durning the meeting, on resolutions put to the vote at the
meehng, and

(b) that person’s vote can be taken into account i deterrmmng whether or not such
resolutions are passed at the same time as the votes of all the other persons attending the
meeting

(3) The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their rights to speak or vote atit.

(4) In determining attendance at a general meeting, 1t 15 1mimaterial whether any two or more
members attending 1t are m the same place as each other.

{5) Two or more persons who are not in the same place as each other attend a general meeting 1f
their circumstances are such that if they have (or were to have) nghts to speak and vote at that
meeting, they are (or would be) able to exercise them,

Quornm for general meetings

38. No business other than the appointrent of the chairman of the meeting 1s to be transacted at
a general meeting 1f the persons attending 1t do not constitute a quorum,
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Chairing general meetings
39.—(1) If the directors bave appotnted a chawrman, the chairman shall chawr general meetings if
present and willing to do so

(2) If the directors have not appomted a chairman, or if the chairman 15 unwiliing to char the
meeting oF 1s not present within ten minutes of the time at which a meeting was due to start—

{(a) the directors present, or
(b} (if no dwectors are present), the meehng,

must appomnt a director or shareholder to char the meeting, and the appomntment of the chairman
of the meeting must be the first busmess of the meeting

(3) The person chammng a meeting m accordance with this article 15 referred to as “the chairman
of the meeting”

Attendance and speaking by directors and non-shareholders
40.—(1) Drectors may attend and speak at general meetings, whether or not they are
shareholders
(2) The chawrman of the meetmg may permit other persons who are not—
() shareholders of the company, or
(b) otherwse entitled to exercise the nights of shareholders m relation to general meetings,
to attend and speak at a general meeting

Adjournment

41.—~{1) If the persons attendmg a general meeting within half an hour of the tume at which the
meeting was due to start do not constrtute a quorum, or if during a meeting a quorum ceases to be
present, the charrman of the meetmg must adjourn 1t

(2) The chairman of the meeting may adjourn a general meehng at which a quorum 15 present
f—
{2) the meeting consents to an adjourament, or

(b) 1t appears to the chairman of the meeting that an adjournment 15 necessary to protect the
safety of any person attending the meeting or ensure that the business of the meeting 18
conducted in an orderly manner

(3) The chaiman of the meetng must adjourn a general meetmg if directed to do so by the
meeting

(4) When adjourning a general meeting, the chairman of the mestmg mugt—

(a) either specify the tume and place to whach 1t 1s adjourned or state that it 15 to continue at a
time and place to be fixed by the directors, and

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

(5) If the contimuation of an adjourned meeting 15 to take place more than 14 deys afler 1t was
adjoumned, the company must give at least 7 clear days’ notice of 1t (that 1s, excluding the day of
the adjourned meeting and the day on which the notice 15 given)—

(a) to the same persons to whom notice of the company’s general meetings 15 required to be
given, and
(b) contammg the same information which such notice 15 requured to contain.

(6) No busmess may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place
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VOTING AT GENERAL MEETINGS

Voting: general

42. A resolution put to the vote of a general meeting must be decided on a show of hands vnless
a poll 1s duly demanded m accordance with the articles

Errors and disputes

43.—1) No objection may be raised to the qualfication of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote cbjected to 15 tendered, and
every vote not disaliowed at the meeting 15 vahid

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

Poll votes

44.—(1) A poll on a resolution may be demanded—
(2) 1 advance of the general meeting where 1t 1s to be put to the vote, or

(b) &t a general meeting, either before a show of hands on that resolution or immediately after
the resnit of a show of hands on that resolution 15 declared.

(2) A poll may be demanded by—
() the chairman of the meeting,
(b) the dwectors,
(c) two or more persons having the nght to vote on the resolution, or

(d) & person or persons repregenting not less than one tenth of the total voting nights of all the
shareholders having the nght to vote on the resolution

(3) A demand for a poll may be withdrawn 1f—
(a) the poll has not yet been taken, and
(b) the chaurman of the meeting consents to the withdrawal
(4) Polls must be taken 1mmmediately and 1 such manner as the chairman of the meeting directs

Content of proxy notices
45.—(1) Proxies may only validly be appomted by a notice in wnting (a2 “proxy notce™}
which—
(a) states the pame and address of the shareholder appointing the proxy;

(b) 1dentifies the person appomted to be that shareholder’s proxy and the general mecting in
relstion to which that person 1s appointed,

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

(d) 1s delivered to the company 1n accordance with the articles and any mstructions contained
in the notice of the general meeting to whach they relate

(2) The company may require proxy nohices to be dehivered mn & particular form, and may
specify different forms for different purposes

(3} Proxy notices may specify how the proxy appointed under them 15 to vote (or that the proxy
15 to abstam from voting) on one or more resolutions

(4) Unless a proxy notice imndicates otherwise, 1t must be treated as—

(a) allowing the person appomnted under 1t as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and
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(b} appomting that person as a proxy in relation to any adjournment of the general meeting to
which 1t relates as well as the meeting 1self

Delivery of prexy notices

46.—(1) A person who 15 entitled to attend, speak or vote {either on a show of hands or on 2
poll) at a general meeting remains so entitled 1o respect of that meetng or any adjournment of 1t,
even though a valid proxy notice has been delivered to the company by or on behalf of that person

(2) An appointment under & proxy notice may be revoked by delivening to the company & notice
10 wnting given by or on behalf of the person by whom or on whose behalf the proxy notice was
given

(3) A notice revolang a proxy appomtment only takes effect if 1t 15 delivered before the start of
the meenng or adjourned meehing to which it relates

(4) Tf a proxy notice 15 not executed by the person appomnting the proxy, 1t must be accompamed
by wnitten evidence of the authonty of the person who executed 1t to execute 1t on the appointor’s
behalf

Amendments to resolutions

47.—(1) An ordinary resoluton to be proposed at a general meeting may be amended by
ordinary resclution f—

(a) notice of the proposed amendment 15 grven to the company in writing by a person entitled
to vote at the general meeting at wiuch 1t 15 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

(b) the proposed amendment does not, mn the reasonable oprmen of the chaurmarn of the
meeting, matenally alter the scope of the resclution.

(2) A special resolution to be proposed at a general meetng may be amended by ordinary
resolution, 1f—
(a) the chairman of the meeting proposes the amendment at the general meeting at which the
resolution 15 to be proposed, and
(b) the amendment does not go beyond what 15 necessary to correct a grammatical or other
non-substantive error m the resolution

(3) If the chairman of the meeting, acting 1n good faith, wrongly decides that an amendment to a -
resolution 1s out of order, the chairman’s error does not mmvalidate the vote on that resolution.

PART S
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48.—(1) Subject to the articles, anythmg sent or supplied by or to the company under the articles
may be sent or supphed 1n any way 1 which the Compamnes Act 2006 provides for documents or
information which are authorised or requured by any provision of that Act to be sent or supphed by
or to the company

(2) Subject to the articles, any notice or document to be sent or supphed to a director m
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 tune
bemng

(3) A duector may agres with the company that notices or documents sent to that director n a
particular way are to be deemed to have been recerved within a specified tume of ther bemng sent,
and for the specified time to be less than 48 hours

16




Company seals

49 —(1) Any common seal may only be used by the authonity of the directors
{2) The directors may decide by what means and 1n what form any common seal 1s to be used

(3) Unless otherwise decided by the directors, if the company has a cornmon seal and 1t 15
affixed to a document, the document must also be signed by at ieast one suthonsed person n the
presence of 2 witness who attests the signature

{(4) For the purposes of this article, an anthorised person 15—
(a) any director of the company,
(b} the company secretary (1f any), or

(c) any person authorised by the directors for the purpose of signing documents to which the
comunon seal 15 applied

No right to inspect accounts and other records

50. Except as provided by law or authorised by the directors or an ordinary resoluton of the
company, no person 15 entitled to imspect any of the company’s accounting or other records or
documents merely by virtue of being 2 shareholder

Provision for employees oo cessation of business

51. The directors may decide to make provision for the benefit of persons employed or formerly
employed by the company or any of 1ts subsidiaries (other than a director or former director or
shadow director) m 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

Indemmty
52.-—(1) Subject to paragraph (2), a relevant director of the company or an associated company
may be mdemnified out of the company’s assets against—

{a) any habihty mcurred by that director 1n conneciton with any neghigence, default, breach
of duty or breach of trust in relation to the company or an associated company,

(b) any Labiuty ncurred by that director 1n connection with the activities of the company or
an associated company 1n its capacity as a trustee of an occupational pension scheme (as
defined m sechon 235(6) of the Compamies Act 2006),

{c) any other hability mcurred by that director as an officer of the company ¢t an associated
company
(2) Thas article does not anthorise any mdemmity which would be prohibited or rendered vead by
any provision of the Companies Acts or by any other provision of law

(3} In thus article—

(2) companies are associated if one 15 a subsidiary of the other or both are subsidiaries of the
same body corporate, and

(b) a “relevant director” means any duector or former director of the company or an
associated company

Insurance

53.—1) The directors may decide to purchase apd mantain msurance, at the expense of the
company, for the benefit of any relevant director m respect of any relevant loss

(2) In thus article—
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a “relevant director” means any director or former director of the company or an
associated company,

2 “relevant loss” means any loss or liabihity which has been or may be mncurred by a
relevant director m copnection with that director’s duties or powers m relation to the
company, any associated company or any pension fund or employees” share scheme of
the company or associated company, and

companies are associated 1f one 15 a subsihary of the other or both are subsidianes of the
same body corporate
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