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The Companies Act 2006
-
On the = JANuwARy 2=u the following Wntten Resolutions (such resolutions
being passed as ordinary resolutions (in the case of the first and second resolutions)
and special resolution (In the case of the third resolution) were approved by the

eligible members pursuant to sections 288 to 300 of the Companies Act 2006

Resolutions

1 To convert 100 Ordinary shares of £1 00 each of the unissued authorised share capital of the
Company to 100 Ordinary-C shares of £1 00 each having the nghts and restrictions as set out
in the proposed amendment to the Company's Articles of Association

2 That the directors of the Company be generally authonsed pursuant to section 551 of the
Companies Act 2006 for a period of 5 years from the date of the signing of these resclutions
to exercise the power of the Company to allot equity secunties (as defined Iin section 560 of
the 2006 Act) in the Company up to an aggregate nomina! amount of £100 00 the authonty to
allot shares may be exercised as If section 561(1) of the 2006 Act did not apply to any such
allotment

3 That the Articles of Association of the Company be amended by adopting the following as a
new Article 1 (C)

1{c} As at the date of adopticn of this Article the authorised share capital of the
Company 1s £1000 divided into 800 Ordinary shares of £1 00 each and, 100
Ordinary-B shares of £1 00 each and, 100 Ordinary-C shares of £1 00 each,
such shares to rank pari passu except as follows

As regards voting

The holders of the Ordinary shares shall be entitled to receive notice of and to
attend and vote at general meetings of the Company The holders of the
Ordinary-B and Ordinary-C shares shall not be entitled to receive notice of or
to attend and vote at general meetings of the Company Clauses 38 and 54 in
Table A shall be read and construed accordingly

As regards dividend

Each share class shall be entitled to participate in dvidends The Directors
shall be entitled to recommend or declare the same dividend on each class of
shares, a different dividend on each class of shares or a dividend on one
class of shares but not the other Clauses 102 to 108 (inclusive) of Table A
shall be read and construed accordingly

I



As regards transfer

The Ordinary-B and Ordinary-C shares shall not be capable of being
transferred unless 1t 1s to an existing director for nit value In the event of the
holder of Ordinary-B and Ordinary-C shares leaving the employment of the
Company for whatever reason the shares, shall be repurchased from the
employee at nil value by the Directors In the event of an employee holding
Ordinary-B and Ordinary-C shares dying the shares shall be repurchased by
the Directors at nil value form the executor or other personal representatives
of the deceased employee

As regards capitalisation of reserves

Only the holders of Ordinary shares shall be entitled to participate in any
capitalisation or bonus 1ssue of shares Clause 110 of Table A shall be read
and construed accordingly

As regards the sale of the Company

In the event of the Company being sold either through a share sale or an
asset sale the holders of the Ordinary-B and Ordinary-C shares shall not be
entitled to participate in the sale proceeds

As regards capital

On a winding up or other repayment of capital, the assets of the Company
(including uncalled capital at the ccmmencement of the winding up) remaining
after paying and discharging the debts and liabilities of the Company and the
costs of winding up shall be applied In repaying the capital paid up on the
Ordinary shares Ordinary-B and Ordinary-C share holders shall not be
entitled to participate in the winding up or other repayment of capital
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