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The Companies Act 2006 23/05/2013 #360
COMPANIES HOUSE
Private Company Limited by Shares
Written Resolution
of
North East Property Partnership Limsted
{Company)
Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolution (Resolution) 1s passed as a special resolution

Special Resolution
1 That the regulations contained in the printed document attached to this wntten resoiution be
approved and adopted as new articles of association of the Campany 1n substtution for, and
to the exciusion of, the existing articles of associatlion including all the provisions of the

Company's memorandum of association which, by virtue of section 28 of the Companies Act
2006, are to be treated as provisions of the Company's existing articles of association

Agreement

The undersigned, who were entitied to vote on the above Resolution on | Ly M A~ 2013
{Circulation Date), hereby irrevocably agree to the Resolution

Date Member Signature
UK Land Estates (Partnershup) Limited B{’%%g’o
4 N‘a:) 2013 Homes and Communities Agency ;:W"'-M '
IICHAEL RICH
Notes SISTANT CHIEF D(ECQTNEd
1 if you agree to the Resolution, please ndicate your agreement by sigming and dating this
document where indicated above and returning it to the Company using one of the following
methads
. By Hand delivering the signed copy to Muckle LLP, Time Central, 32 Gallowgate,

Newcastie upon Tyne, NE1 4BF, or

. By Post returning the signed copy by post to Muckle LLP, Time Central, 32
Gallowgate, Newcastle upon Tyne, NE1 4BF

If you do not agree to the Resolution, you do not need to do anything, you will not be deemed
to agree if you fall ta reply

2 Once you have indicated your agreement to the Resolubion, you may nat revoke your
agreement
3 Unless, by 28 days after the Circuiation Date, sufficient agreement has been recewed for the
Resolution to be passed, it will lapse {f you agree to the Resclution, please ensure that yaur
agreement reaches us before or on this date g e e vt - .
I ‘g' )
Lo g
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in the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Senlority 1s determined by the order in which the names of the joint
holders appear In the Cempany's register of members

5 If you are signing this document on benaif of a person under a power of attorney or other

authority please send a copy of the relevant power of attorney or authonty when returning this
document Please aiso include the name of the person on whose behalf you are signing
where indicated 1n the signature box
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The Companies Act 2006
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of

North East Property Partnership Limited

Adopted by special resolutionon  {{i Ma:) 2013

Certfnc am -~ any correct copy

of the ongpal cosunaen
Signed w

Muckle LLP
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The Companies Act 2006
Private Company Limited by Shares
Articles of Association
of
North East Property Partnership Limited

{Company)

Definitions and Interpretation

The Model Articles shall apply to the Company, except in so far as they are modified or

excluded by these Articles

Articles 8, 11(2) and (3), 13, 14, 15, 17(2), 18, 21(1), 22, 23, 30, 34, 44(2), 52 and 53 of the

Model Articles shall not apply to the Company

Article 7 of the Model Art:icles shall be amended by

131 the insertion of the words “for the time being” at the end of aricle 7(2)(a), and

132 the insertion in article 7(2) of the words "(for so long as he remains the sole director)”
after the words "and the director may”

Article 20 of the Model Articles shall be amended by the insertion of the words "(including

alternate directors) and the secretary (if any)" before the words "preperly incur”

Article 27(3) of the Mode! Articles shall be amended by the insertion of the words ", subject to

article 8," after the word "But"

Article 29 of the Model Articles shall be amended by the inserbon of the words “, or the name

of any person(s) named as the transferee(s) in an instrument of transfer executed under

article 28(2) of the Model Articles,” after the words "the transmittee’s name”,

Articles 31(a} to {d) (iInclusive) of the Model Articles shail be amended by the deletion, in each

case, of the words "either" and "or as the directors may otherwise decide”

Article 36(3) of the Model Articles shall be amended by inserting the words “"paying up the

amounts (If any) unpaid on shares 1n 1ssue or In" after the words "applied in"

In these Articles, the following expressions shall have the following meanings unless the

context otherwise requires

A Ordinary Shares A ordinary shares of £1 each in the capital of the Company,
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Act

Appuointor

Articles

B Ordinary Shares

Business Day

Conflict

ehgible director

Model Articles

partly paid

Shares

the Companies Act 2006,

has the meaning given in Article 10 1,

the Company’s articles of association for the time being in force

B ordinary shares of £1 each in the capital of the Campany,

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

has the meaning given in Article 6 1,

a direcior who would be enttted {o vote on the matter at a
meeting of directors (but excluding any director whose vole 1s
not to be counted in respect of the particular matter},

the model articles for private companies limited by shares
contained 1n Schedule 1 of the Companies (Model Articles)
Regulations 2008 (S/ 2008/3229) as amended priof to the date
of adoption of these Articles,

in relation to a share, means that pan of that share's nominal
value or any premium at which it was 1ssued has not been paid
to the Company, and

the A Ordinary Shares and B Ordinary Shares issued in the

Company from time to time

110 Save as otherwise specifically provided in these Articles, words and expressions which have

particular meanings In the Model Articles shall have the same meanings n these Articles,

subject to which and unless the conlext otherwise requires, words and expressions which

have particular meanings in the Act shall have the same meanings n these Articles

111 Headings in these Articles are used for convenience only and shall not affect the construction

or interpretation of these Articles

112 A reference In these Articles to an "Article” 15 a reference to the relevant article of these

Articles unless expressly provided otherwise

113 Unless expressly provided otherwise, a reference to a statute, statutory provision or

subordinate legisiation 1s a reference to it as 1t 15 in force from time to time, taking account of
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28

29

210

1131 any subordinate legislation from tme to time made under it, and

1132 any amendment or re-epactment and includes any statute, statutory provision or
subordinate legislation which it amends or re-enacts

Any phrase introduced by the terms “including™, “inciude”, "in particular” or any simiar

expression shall be construed as illustrative and shall not Iimit the sense of the words

preceding those terms

Directors’ decisions

Decisions of the directors may be taken

211 atadrectors’ meeting. or

212 nthe form of a directors’ resolution

Any director may propose a directors' resolution in writing, or by email or other electronic

communication

The Company Secretary must propose a directors' resolution if a director so requests

A directors’ resclution 1s proposed by giving notice of the proposed resolution to the directors

Notice of a proposed directors’ resclution must indicate

251 the proposed resolution, and

252 the time by which itis proposed that the directors should adopt it

Notice of a proposed directors’ resolution must be given to each director

Any decision which a person giving notice of a propesed directors’ resolutian takes regarding

the process of adopting that resolution must be taken reasonably in good faith

A proposed directors’ resolution 1s adopted when all the directors who would have been

entitied to vote on the resolution at a directors’ meeting have signed one or more copies of It,

or otherwise electronically indicated therr agreement, provided that those directors would

have formed a quorum at such a meeting

It 1s immatenal whether any director signs or agrees to the resolution before or after the time

by which the notice proposed that it should be adopted

Once a directors’ resolulion has been adopted, 1t must be treated as if it had been taken at a

directors' meeting in accordance with the Articles

The Company Secretary must ensure that the Company keeps a record, in wnting, of all

directors’ resolutions for at least ten years from the date of their adoption
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31

32

4

in accordance with section 79 of the Act, the Company may change its name by decision of
the directors

Quorum for Directors' meetings

Subject to Article 3 2, the quorum for the transaction of business at a meeting of directors 1s
any two eligible directors

For the purposes of any meeting {or part of a meeting) i there 1s only one eligible director n
office, the quorum for such meeting (or part of a meeting) shall be one eligible director

Casting vote

if the numbers of votes for and against a proposal at a meeling of directors are equal, the chairman or

other director chainng the meeting shall not have a casting vote

5

Transactions or other arrangements with the Company

Subject to sections 177(5) and 177(6) and sechons 182(5) and 182(6) of the Act and provided he has

declared the nature and extent of ms interest in accordance with the requirements of the Act, a

director who 1s 10 any way, whether directly or ndirectly, interested in an existing or proposed

transaction or arrangement with the Company

51

52

53

54

55

may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise (directly or indirectly) interested,

shall be an elgble director for the purposes of any proposed dectsion of the directors {or
committee of directors) in respect of such contract or proposed contract In which he s
interested,

shall be entitled to vote {and count In the quorum} at a2 meeting of directors (or of a commt{ee
of the directors) or participate in any unammous decision, In respect of such contract or
proposed contract in which he 1s interested,

may act by timself or hus firm 1n a professional capacity for the Company (otherwise than as
auditor) and he or his firm shall be entitled to remuneraton for professional services as if he
were not a director,

may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested 1n, any body corporate in which the Company 1s

otherwise (directly or indirectly) interested, and

40344 0074 2943484 4



58

61

62

63

shall not, save as he may otherwise agree, be accountable ta the Company for any benefit

which he (or a person connected with him (as defined in section 252 of the Act)) denves from

any such contract, transaction or arrangement ar from any such office or employment or fram

any interest In any such body corporate and no such contract, transaction or arrangement

shall be liable to be avoided on the grounds of any such interest or benefit nor shall the

receipt of any such remuneration or other benefit constitute a breach of his duty under section

176 of the Act

Directors’ conflicts of interest

The directors may, in accordance with the requirements set out In this Article, authorise any

matter or situation proposed to them by any director which would, If not authonsed, involve a

drector breachuing his duty under section 175 of the Act fo avod conflets of interest

(Conflict)

Any authonsation under this Article will be effective only if

621 the matter n question shall have been proposed by any director 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 i such other manner as the
directors may determine,

822 anyrequirement as to he quorum at the meeting of the directors at which the matter
is considered 1s met without counting the director In question, and

623 the matter was agreed to without his voting or would have been agreed to If his vote
had not been counted

Any authorsation of a Confiict under this Article may (whether at the tme of gwving the

authorisation or subsequently)

631 extend to any actual or potential conflict of interest which may reasonably be
expecied to anse out of the matter so authonsed,

632 be subject to such terms and for such duration, or iImpese such imits or conditions as
the directors may determine, and

633 beterminated or vaned by the directors at any ime

This will not affect anything done by the director prior to such termination or varation n

accordance with the terms of the authonsation
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64 In authorising a Conflict the directors may decide (whether at the tme of gwving the
authorisation or subsequently) that if a director has obtained any information through his
involvement n the Conflict otherwise than as a director of the Company and in respect of
which he owes a duty of confident:ality to another person, the director 1s under no obligation
to
641 disclose such Information to the directors or to any director or ather officer or

employee of the Company, or
642 useorapply any such information in performing his duties as a director,
where to do 50 would amount to a breach of that confidence
65 Where the directors authonse a Conflict they may (whether at the tme of giving the
authorisation or subsequently) provide, without imitation, that the director
651 18 excluded from discussions {whether at meetings of directors or otherwise) related
to the Conflict,

652 15 not qiven any documents or other information relating to the Conflict, and

6.53 may or may not vote (or may or may not be counted In the quorum) at any future
meeting of directors in relation to any resolution relating to the Confhct
686 Where the directors authonise a Conflict
661 the director wil be obliged to conduct himself in accordance with any terms imposed
by the directors in relation to the Conflict, and

6§62 the director will not infringe any duty he owes to the Company by virtue of sectians
171 to 177 of the Act provided he acts in accordance with such terms, hmits and
conditions (If any) as the directors impose in respect of its authonsation

87 A director is not required, by reason of being a diector (ar because of the fiduciary
refationship established by reason of being a director), to account to the Company for any
remuneration, profit or other benefit which he denves from or in connection with a relationship
involving a Conflict which has been authonsed by the directors or by the Company by
shareholder resolution (subject in each case to any terms, mits or conditions attaching to that

authonsation) and no contract shall be liable to be avoided on such grounds
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7 Number of directors

Unless otherwise determined by ordinary resolution, the number of directors (other than alternate

directors) shall not be subject to any maximum

8 Appointment of directors

In any case where, as a resuit of death or bankruptcy, the Company has no shareholders and no

directors, the transmittee(s) of the last shareholder to have died or to have a bankruptcy order made

against him (as the case may be) have the nght, by notice in writing, to appoint a natural person

(including a transmittee who 1s a natural person), who 1s willing to act and ts permitted to do so, to be

a director

9 Termination of a director's appointment

A person ceases to be a director as soon as

g1 that person ceases to be a director by virtue of any provision of the Act or is prohibited from
being a director by law,

82 a bankruptcy order 18 made against thal person,

93 a composition 1s made with that person's creditors generally in satisfaction of that person’s
debts,

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

95 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 nghts which that person would
otherwise have, of

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

10 Appointment and removal of alternate directors

101 Any director (Appointor) may appoint as an alternate any other director, or any other person
approved by resolution of the directors, to
1011 exercise that director's powers, and
1012 carry out that director's responsibilities,

In refation to the taking of decisions by the directors, in the absence of the Appointor
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102

103

1M

Any appointment or removai of an alternate must be effected by notice In writing to the

Company signed by the Appaintor, or in any other manner approved by the directors

The notice must

10 3 1 dentfy the proposed alternate, and

1032 in the case of a nobice 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

An alternate director may act as alternate director to more than one director and has the

same rights in relation to any decision of the directars as the Appointor

Except as the Articles specify otherwise, alternate directors

1121 are deemed for ali purposes to be directors,

11 2 2 are hable for their own acts and ormissions,

1123 are subject to the same restrictions as ther appointors. and

112 4 are not deemed o be agents of or for ther appointors

and, in particular (without imitation), each alternate director shail be entitled to receive notice

of all meetings of directors and of all meetings of cormmittees of directors of which his

Appointor 1s a member

A person who 1s an alternate director but not a director

11 31 may be counted as participating for the purposes of determining whether a quorum 1s
present (but only f his Appaintor 1$ not participating),

11 32 may participate in a unanimous decision of the directors (but only If huis Appointor 1
an ehqible director in relation to that decision, but does not participate). and

11 33 shall not be counted as more than cne director for the purposes of articles 11 3 1 and
1132

A director who 1s also an alternate director 1s entitled, in the absence of his Appointor, to a

separate vole on behalf of his Appeintor, 1n addition to his own vote on any decision of the

directors (provided that his Appointor 1s an eligible director 1n relation to that decision), but

shall not count as more than one director for the purposes of determining whether a guorum

Is present
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An alternate director i1s not entitled to recewve any remuneration from the Company for serving
as an alternate director except such part of the Appaintor's remuneration as the Appointor
may direct by notice 1in writing made to the Company

Termination of alternate directorship

An alternate director's appomtment as an alternate terminates

121

122

123

124

13

when the alternate's Appointor revokes the appointment by notice to the Company 1in wnting
specifying when it 1s to terminate,

on the occurrence, in relation to the alternate, of any event which, if it occurred in relation to
the alternate's Appointor, would result in the termination of the Appointor's appointment as a
director,

on the death of the alternate’s Appointor, or

when the alternate's Appointor's appointment as a director terminates

Secretary

The directors may appoint any person who 1s willing to act as a Company 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 If no such person s appointed, the Company shall not need a secretary

14

14 1

14 2

143

Shares

Subject to the Articles, but without prejudice to the nghts attached to any existing share, the
Company may 1ssue shares with such nghls or restrichons as may be determined by special
resolution

The Company may 1ssue shares which aré to be redeemed, or are hable to be redeemed at
the option of the Company or the holder with such terms, condtions and manner of
redemption of any such shares as are determined by special resolution or set out in the
Articles

Subject to the remaining provisions of this Articte 14, the directors are generally and
unconditionally authorised, for the purposes of section 551 of the Act and generally, to
exercise any power of the Company to

14 31 offer or allot,

14 3 2 grant nghts to subscribe for or to convert any security into,
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14 33 otherwise deal In, or dispose of,
A Ordinary Shares and B Ordinary Shares in the Company o any person, at any time and
subject to any terms and canditions as the dlrectors think proper
144 The authority referred to in Article 14 3 may only be exercised for a period of five years
cammencing on the date on which these Aricles are adopted, save lhat the direclors may
make an offer or agreement which would, or might, require Shares to be allotted after the
expiry of such authonty {and the diwectors may allot Shares n pursuance of an offer or
agreement as If such authonty had not expired)
145 |n accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not apply
to an allotment of equity securities (as defined in section 560(1) of the Act) made by the
Company
146  Unless otherwise agreed by special resolution or an allotment In accordance with Article 14 3,
If the Company proposes to allot any equity secunties (other than any equity securities 1o be
held under an employees’ share scheme), those equity secunties shall not be aliotted to any
persan unless the Company has first offered them to all shareholders on the date of the offer
on the same terms, and at the same price, as those eguity secunties are being offered to
ather persons on a pan passu and pro rala basis to the number of shares held by those
holders (as nearly as possible without invalving fractions) The offer
14861 shall be In wnting, shall be open for acceptance for a period of 15 Business Days
from the date of the offer and shall give details of the number and subscription price
of the relevant equity securities, and

14 6 2 may stipulate that any shareholder who wishes to subscribe for 2 number of equity
securities in excess of the proportion to which he 1s gntitled shall, in his acceptance,
state the number of excess equity secunities (Excess Secunties) for which he wishes
to subscnibe

147  Any equity securities not accepted by shareholders pursuant to the offer made to them in
accordance with Article 14 6 shali be used for satisfying any requests for Excess Securities
made pursuant to Arbcle 146 If there are wnsufficient Excess Securities to satisfy such
requests, the Excess Securities shall be allotted to the applicants pro rata to the number of

shares held by the applicanis immediately before the offer was made to sharehaolders n
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accordance with Article 14 6 (as nearly as possible without involving fractions or increasing
the number of Excess Securities allotted to any shareholder beyond that applied for by him)
After that allotment, any Excess Secunties remaining shall be offered to any other person as
the directors may determine, at the same price and on the same terms as the offer to the
shareholders
14 8  Subect to these Articles, any equity secunties shall be at the disposal of the directors who
may allot, grant options over or otherwise dispose of them (o any persons at these times and
generally on the terms and condiions they think proper
14 9  No shares shall be allotted to any employee, director, prospective employee or director unless
such person has entered inta a joint election with the company under section 431 of the
Income Tax (Earnings and Pensions) Act 2003
1410 A memter of the Company may nominate another person as entitied to enjoy or exercise the
rights set out In section 145(3) of the Act Except in accordance with such nominations or as
required by law, no person 1s to be recognised by the Company as holding any share upon
any trust, and the Company 15 not in any way to be bound by or recognised any interest in a
share other than the holder's absolute ownership of it and all the nghts attaching to it
15 Share rights
161 Except as otherwise provided in these Articles, the A Ordinary Shares and the B Ordinary
Shares shall rank pan passu in all respects but shall constitute separate classes of shares
152 A Ordinary Shares and B Ordinary Shares
152 1 Dividends
The A Qrdinary Shares and the B Ordmary Shares shall entitle therr holders to share
in any dividends or distributions that are made or declared by the Company andfor
the Directors pro rata to the number of Shares held
15622 Voting
The A Ordinary Shares and the B Ordinary Shares shall confer upon the holders
thereof the nght to attend and vote with one vote per Share at any general meeting or
on a wriiten resolution
152 3 Redemption

The A Ordmary Shares and the B Ordinary Shares shall nol be redeemable
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16

Capital

Upon a winding up of the Company any surplus of assets and on a sale of the entire 1ssued
share capital of the Company any net proceeds of sale (Proceeds) shall be distnbuted
amaongst the shareholders (and payment or repayment required io be made to the holders of
any class of Shares shall be made to such holders in proportion to the amounts for the ime
being paid up thereon) pro rata to the number of Shares held

Class Rights

Whenever the capital of the Company 1s divided into different classes of shares the special rights

atlached to any class of shares may be varied or abrogated, either whilst the Company 1s a going

concern or during or n contemplation of a winding up, with the consent in wnting of the helders 75%

of the 1ssued shares of that class, or with the sanction of a special resolution passed at a separate

meeting of the hoiders of the shares of that class, but not otherwise The provislons of these Articles

relating to the general meetings shall apply to such a class meeting, modified so far as necessary

17

171

172

173

174

Lien

The Company has a lien (Company's lien) over every share which 1s partly paid for any part

of

17 11 that share's nominal value, and

1712 any premium at which it was 1ssued,

which has not been paid to the Company, and which 1s payable immediately or at some time

in the future, whether or not a call notice has been sent in respect of it

The Company's len over a share

17 2 1 takes prionty over any third party’s interest in that share, and

17 2 2 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 15 sold by the Company) the proceeds
of sale of that share

The directors may at any time decide that a share which 1s or would otherwise be subject to

the Company's len shall not be subject to 1t, either wholly or in part

The Company may sell in such manner as the directors determine any shares on which the

Company has 2 lien if a sum In respect of which the hen exists 1s presently payable and is not

paid within fourteen days after notice has been given to the holder of the share or to the
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176

18

181

182

18 3

18 4

18 5

person entitled to 1t in consequence of the death or bankruptcy of the holder, demanding

payment and stating that if the notice I1s not complied with the shares may be sold

To give efiect to a sale the directors may authorise some person to execute an instrument of

transfer of the shares sold to, or in accordance with the directions of, the purchaser The tille

of the transferee to the shares shall not be affected by any irregularity in or invaldity of the

proceedings in reference Lo the sale

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so

much of the sum for which the hen exists as s presently payable, and any residue shall (upon

surrender to the Company for cancellation of the certificate for the shares sold and subject to

a like lien for any moneys not presently payable as existed upon the shares before the sale)

be paid to the person entitied to the shares al the date of the sale

Calls

Subject to the Ariicles and the terms on which shares are allotted the directors may send a

notice (call notice) to @ member requinng the member to pay the Company a specified sum

of money {call) which is payable in respect of shares which that member holds at the date

when the directors decide to send the call notice

A call nohice

1821 may not require a member to pay a call which exceeds the total sum unpawd on that
member's shares (whether as lo the share’s nominal value or any amount payable to
the Company by way of premiumy},

1822 must state when and how any call to which it relates It Is to be paid, and

1823 may permit or require the call to be paid by instalments

A member must comply with the requirements of a call notice, but no member 1s required to

pay any call before 14 days have passed since the notice was sent

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

18 41 revoke it wholly orin part, or

18 4 2 specify a later ime for payment than Is specified in the notice,

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

Liability to pay a call 1s not extinguished or transferred by transferring the shares in respect of

which it 1s required to be paid
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187

188

189

18 10

18 11

Joint holders of a share are jointly and severally hable to pay all calls in respect of that share
Subject to the terms on which shares are allotted, the directors may, when 1ssuing shares,
provide that call notices be seni to the holders of those shares which may require them
18.7 1 to pay calls which are not the same, or
187 2 to pay calls at different imes
A call notice need not be issued n respect of sums which are satisfied, in the terms on which
a share 15 1ssued, as being payable to the Company In respect of that share {whether in
respect of nominal value or premium)
188 1 on allotment,
18 8 2 on the occurrence of a particular event or
188 3 on a date fixed by or m accordance with the terms of i1ssue
if the due date for payment of such sum has passed and it has not been paid, the holder of
the share concerned 15 treated in all respects as having falled to comply with a call notice in
respect of that sum, and 15 hable to the same consequences as regards the payment of
interest and forfeiture
If a person is hiable to pay a call and fails to do so by the cail payment date
18 10 1 the directors may 1ssue a notice of intended forfeiture to that person, and
18 10 2 untif 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
18 11 1 the call payment date is the time when the call notice states that a call 1s payable
unless the directors give a notice specifying a later date, m which case the call
payment date 1s that later date,
18 11 2 the relevant rate s
18 1121 the rate fixed by the terms on which the share in respect of which the call
15 due was allotted,
181122 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
181123 if no rate i1s fixed in either of these ways, at the appropriate rate defined

by the Act
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18 12 The directors may watve any obligation to pay interest on a call whoily or in part

19

191

192

193

194

Forfeiture

A notice of intended forfeiture

1911 may be sent in respect of any share in respect of which a call has not been paid as
required by a call notice,

1912 must be sent to the holder of that share or to a person entitled to it by reason of the
hotder's death, bankruptcy or otherwise,

1913 must require payment of the call and any accrued interest by a date which 1s not less
than 14 days after the date of this notice,

19 14 musl state how the payment s to be made,

1915 must state that if the notice 15 not complied with, the shares in respect of which the
call is payment will be liable to be forfeited

If a notice of intended forfeiture 15 not complied with before the date by which payment of the

call 1s required in the notice of intended forfeiture, the director may decide that any share in

respect of which it was given is forfeited, and the forfeiture 1s to include all dividends or other

moneys payable in respect of the forfeited shares and not paid before the forfeiture

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise

disposed of on such terms and in such manner as the directors determine either to the person

who was before the forfeiture the holder or to any other person and at any time before sale,

re-allotment ar other disposition, the forfeiture may be cancelled on such terms as the

directors think fit Where for the purposes of its disposal a forfeited share 1s to be transferred

to any person the directors may authonse some person to execute an nstrument of transfer

of the share to that person

A person any of whose shares have been forfeited shall cease to be a member in respect of

them and shall surrender to the Company for cancellation the certificate for the shares

forfeited but shall remain liable to the Company for all moneys which at the date of forfeiture

were presently payable by him fo the Company in respect of those shares with interest at the

rate at which interest was payable on those moneys before the forfeiture or, If no interest was

so payable, at the appropriate rale (as defined in the Act) from the date of forfeiture unti

payment but the directors may waive payment wholly or in part or enforce payment without
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20

201

202

203
204

205

206

207

any allowance for the value of the shares at the time of forfeiture or for any consideration
receved on their disposal

A statutory declaration by a director or the secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated n it as against all persons
claming to be entitled to the share and the declarabion shall (subject 1o the execution of an
instrument of transfer If necessary) constiute a good title to the share and the person fo
whom the share s disposed of shalt not be bound to see to the application of the
consideration, If any, nor shall his title to the shares be affected by any irregularity in or
invalidity of the proceedings in reference to the forfeiture or disposal of the share

Share certificates

The Company must 1ssue each shareholder, free of charge, with one or more certificates In
respect of the shares which that shareholder holds

Each certificate must specify

202 1 in respect of how many shares, of what class, it 1s 1ssued,

2022 the nominal value of those shares,

202 3 that the shares are fully paid or otherwise, and

202 4 any distingutshing numbers assigned to them

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

If more than one person holds a share, only one certificate may be 1ssued in respect of it
Certificates must

2051 have affixed to them the Company's common seal, or

2052 be otherwise executed in accordance with the Act

If 2 certificate 1ssued in respect of a shareholder's shares Is

2061 damaged or defaced, or

2062 sad to be lost, stolen or destroyed,

that shareholder 1s entitied to be 1ssued with a replacement certificate in respect of the same
shares

A shareholder exercising the right to be 1ssued with such replacement certificate

207 1 may at the same time exercise the rnight to be issued with a single certficate or

separate certificates,

40344 0074 2943484 16



21

212

213

214

215

22

221

222

223

224

225

20 72 must return the certificate which is to be replaced to the Company if It 1s damaged or
defaced, and

207 3 must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide

Share transfers

Shares may be transferred by means of an instrument of transfer n any usual form or any

other form approved by the directors, which 1s executed by or on behalf of the transferor

No fee may be charged for registenng any instrument of transfer or other document relating to

or affecting the title to any share

The Company may retain any instrument of transfer which is registered

The transferor remains the holder of a share unul the transferee's name Is entered in the

register of members as holder of It

The directors may refuse to register the transfer of a share, and if they do so. the nstrument

of transfer must be returned to the transferee with the notice of refusal unless they suspect

that the proposed transfer may be fraudulent

Declaration of dividends

The Company may by ordinary resoiution declare dividends, and the directors may decide to

pay intenm dividends

A dividend must not be declared unless the directors have made a recommendation as to is

amount Such a dividend must not exceed the amount recommended by the directors

No dividend may be declared or paid unless it 1s in accordance with shareholders’ respective

rights

Untess the terms on which shares are 1ssued specify otherwise, a dividend must be paid by

reference to each shareholder's holding of shares A shareholder's holding of shares shall be

delermined as on the date of the resolution or decision to declare or pay it unless the Articles,

resolution or decision specifies otherwise

If the Company's share capital 1s dwded into different classes, no mtenm dividend may be

paid on shares carrying deferred or non-preferred nghts if, at the time of payment, any

preferential divwdend 1s in arrears
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227

23

231

232

233

24,

241

242

25
251

The directors may pay at intervals any dividend payable at a fixed rate if It appears to them

that the profits available for distrbution justify the payment

If the directors act \n good faith, they do not incur any hability to the holders of shares

conferning preferred rights for any loss they may sufier by the lawful payment of an intenm

dividend on shares with deferred or non-preferred nghts

Calculation of dividends

Except as otherwise provided by the Articles or the rights attached to shares, ail dividends

must be

2311 declared and paid accordng to the amounts paid up on the shares on which the
dividend Is paid, and

2312 apportioned and paid proportionately to the amounts paid up on the shares during
any porhion or portions of the penod in respect of which the dividend 1s paid

If any share 15 155ued on terms providing that it ranks for dvidend as from a particular date,

that share ranks for dividend accordingly

For the purposes of calculating dividends, no acceunt 15 to be taken of any amount which has

been paid up on a share 1n advance of the due date for payment of that amount

Non cash distnbutions

Subject to the terms of (ssue of the share 1in question, the Company may decide to pay all or

part of a dividend or other distribution payable in respect of a share by transferring non-cash

assets of equivalent value {(including, without limitation, shares or other secunties in any

company)

For the purposes of paying a nan-cash distnbution the directors may make whatever

arrangements they think fit, iIncluding, where any difficulty arises regarding the distnbution

24 21 fixing the value of any assets,

24 22 paying cash tc any distribution recipient on the basis of that value in order to adjust
the rights of recipients, and

24 2 3 vesting any assets in trustees

Poll Votes

A poll may be demanded at any general meeting by any qualfying person (as defined In

section 318 of the Act) present and entitled to vote at the meeting
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252  Article 44(3) of the Model Articles shall be amended by the Insertion of the wards "A demand
s withdrawn shall not invalidate the result of a show of hands declared before the demand
was made" as a new paragraph at the end of that article
26 Proxies
261 Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words "is
delivered to the Company in accordance with the Articles not tess than 48 hours before the
time appointed for holding the meeting or adjourned meeting at which the nght to vote Is to be
exercised and In accordance with any instructions contained 1n the notice of the general
meeting (or adjourned meeting) to which they refate”
262  Article 45(1) of the Model Articles shall be amended by the insertion of the words "and a
proxy notice which 1s not delivered in such manner shall be invahd, unless the directors, in
their discretion, accept the notice at any time before the meeting” as a new paragraph at the
end of that article
27 Means of communication to be used
271 Any notice, document or other information shall be deemed served on or delivered to the
intended recipient
27 11 f properly addressed and sent by prepaid United Kingdom first class post to an
address In the United Kingdom, 48 hours after t was posted (or five Business Days
after posting either to an address outside the United Kingdom or from outside the
United Kingdom te an address within the United Kingdom, if (in each case) sent by
reputable international overnight courier addressed to the intended recipient, provided
that delivery in at least five Business Days was guaranteed at the time of sending and
the sending party receves a confirmation of delivery from the courier service
provider),

2712 o properly addressed and delivered by hand, when it was given or left at the
appropnate address,

27 13 f properly addressed and sent or supplied by electronic means, one hour after the

document or iInfarmation was sent or supplied, and
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27 14 f sent or supplied by means of a website, when the materal Is first made available on
the website or (if later) when the recipient receives (or 1s deemed to have received)
notice of the fact that the matenal 1s available on the website

For the purposes of this article, no account shall be taken of any part of a day that s not a

working day

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

28 Indemnity

281  Subject to Article 28 2, but without prejudice to any indemnity to which a relevant officer 1s
otherwise entitled

28 11 each relevant officer may be indemnified out of the Company's assets against all
costs, charges, losses, expenses and labilities incurred by him as a relevant officer
28111 in the actual ar purported execution andfor discharge of his duties, or in

relation to them, and
28112 inrelation to the Company's (or any associated Company’s) actvities as
trustee of an occupational pension scheme (as defined i section 235({6)
of the Act),
mnecluding (In each case) any hability incurred by him in defending any cwvil or cnminal
proceedings, n which Judgment 1s given in his favour or in which he 15 acquitted or
the proceedings are otherwise disposed of without any finding or admission of any
material breach of duty on tus part or In connection with any application in which the
court grants him, n his capacity as a relevant officer, rehef from habilty for
negligence, default, breach of duty or breach of trust in relation to the Company's (or
any assoclated Company's) affars, and

2812 the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him 1n connection with any proceedings or application
referred to in Arhicle 28 1 1 and otherwise may take any action to ensble any such

relevant officer to avoid incurring such expenditure
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282  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
283  Inthis Article

28 31 companies are associated If one is a subsidiary of the other or both are subsiaries
of the same body corporate, and

2832 a "relevant officer” means any director or other officer or former director or other
officer of the Company or an associated company {including any company which Is a
trustee of an occupational pension scheme (as defined by section 235(8) of the Act),
but excluding In each case any person engaged by the Company (or associated
company} as auditor (whether or not he 15 also a director or other officer), to the
extent he acts in his capacity as auditor)

29 Insurance

291 The drrectors may decide to purchase and mantain insurance, at the expense of the
company, for the benefit of any relevant officer in respect of any relevant loss

292 Inthis Article

2821 a "relevant officer” means any director or other officer or former diector or other
officer of the Company or an associated company (including any company which ts a
trustee of an occupational pension scheme (as defined by section 235(6) of the Act),
but excluding In each case any person engaged by the Company {or associated
company) as auditor (whether or not he 1s also a director or other officer), to the
extent he acts in his capacity as audior),

292 2 a'relevant loss" means any loss or liability which has been or may be incurred by a
relevant officer in connection with that relevant officer's duties or powers n relation to
the Company, any associated company or any pension fund or employees’ share
scheme of the Company or associated company, and

2923 companies are associated if one 1s a subsidiary of the other or both are subsidiaries

of the same body corporate
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