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Written Special Resolution of the sole
shareholder of Lane Clark & Peacock Limited
(5706321) (the “Company”) to adopt new Articles
of Association

We, Lane Clark & Peacock LLP, being the sole shareholder of the Company hereby
agree by WRITTEN SPECIAL RESOLUTION:

That the existing articles of association in their entirety be removed and
substituted for the new articles of association attached to this resolution.

Signed on behalf of Lane Clark & Peacock LLP by Aaron Punwan: (Designated Member
and Director of Lane Clark & Peacock LLP)

Signature: '/;/—’“/

g

Date: 8 December 2017

WA

22/12/2017 #133
COMPANIES HOUSE
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

1.

"

Defined terms

In the articles, unless the context requires otherwise.

“articles” means the company’s articles of association,

“pankruptey” includes individual insolvency proceedings in a junisdiction other than
England and Wales or Northern treland which have an effect similar to that of
bankruptcy,

“chaitman’ has the meaming given in article 12,

“chairman of the meeting” has the meaning given In article 39,

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

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

“distnbution recipient” has the meaning given in article 31,

“*document” includes, unless otherwise specified, any document sent or suppled in
electronic form,

“electronic form” has the meaning given in 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 company in respect of that share have been paid to the company;

“hard copy form” has the meaning given in sechon 1168 of the Comparues Act
2006

.

“holder” in relation to shares means the person whose name is entered in the
register of members as the holder of the shares;

“Instrument’ means a document in hard copy form,

‘ordinary resolution” has the meaning given in section 282 of the Companies Act
2008,
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“proxy notice” has the meaning given in article 45,

“shareholder’ means a person who I1s the holder of a share,

“shares” means shares in the company,

‘special resolution” has the meaning given in section 283 of the Companies Act
20086,

“subsidiary” has the meaning given in section 1159 of the Companies Act 2008,

“transmittee” means a person entitled to a share by reason of the death or
bankruptcy of a shareholder or otherwise by operation of law; and

“writing” means the representation or reproduction of words, symbols or other
information 1n 2 visible form by any method or combination of methods, whether
sent or supplied In electronic form or otherwise

12 Unless the context otherwise requires, other words or expressions contained Iin
these articles bear the same meaning as in the Companies Act 2006 as in force on
the date when these articles become binding on the company.

2 Liahility of members

21 The liability of the members Is limited to the amount, If any, unpaid on the shares
held by them

PART 2

DIRECTORS

DIRECTORS' POWERS AND RESPONSIBIITIES
3 Durectors’ general authority

31 Subjectto the aricles, the directors are responsibie for the management of the
company's business, for which purpose they may exercise all the powers of the
company



2339817

Page 6 of 29

4.

41

42

51

51.1.

52

53

61.

62,

Shareholders’ reserve power

The shareholders may, by special resolution, direct the directors to take, or refrain
from taking, specified action

No such special resolution invalidates anything which the directors have done
hefore the passing of the resolution

Directors may delegate

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

to such person or committee,

by such means {including by pewer of attorney);

to such an extent,

in relation to such matters or territories, and

on such terms and conditions,

as they think fit

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

The directors may revoke any deiegation in whole or part, or aiter its terms and
conditions.

Committees

Committees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicablé o those provisions ol
the articles which govern the taking of decisions by directors

The directors may make rules of procedure for all or any committees, which prevar
over rules derived from the articles if they are not consistent with them
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DECISION-MAKING BY DIRECTORS

7

71

7 2.

721

722

81

82

83

84

91

92

821

922

Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the
directors must be either a majonty decision at a meeting or a decision taken in
accordance with article 8

the company only has one director, and

no provision of the articles requires it to have more than one director,

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

Unanimous decisions

A decision of the directors is taken in accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a
matter

Such a decision may take the form of a resolution in writing, copies of which have
been signed by each eligible director or to which each eligibie director has
otherwise indicated agreement in writing

References in this article to eligible directors are to directors who would have been
entitied to vote on the matter had it been proposed as a resolution at a directors’

meeting.

A decision may not be taken in accordance with this article if the ehgible directors
would not have formed a quorum at such a meeting.

Caliing a directors” meeting

Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authonsing the company secretary (if any) to give such notice

Notice of any directors’ meeting must indicate’

its proposed date and time,

where it 1s to take place, and
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923

9.3.

94,

10

10 1.

if it 1s anticipated that directors participating in the meeting will not be in the
same place, how it Is proposed that they should communicate with each other
during the meeting.

Notice of a directors’ meeting must be given to each director, but need not be in
writing

Notice of a directors’ meeting need not be given to directors who waive therr
entitlement to notice of that meeting, by giving notice to that effect to the campany
not more than seven days after the date on which the meeting 1s held Where such
notice is given after the mesting has been held, that does not affect the valdity of
the meeting, or of any business conducted at it

Participation in directors’ meetings

Subject to the articles, directors participate in a directors’ meeting, or part of a
directors’ meeting, when

10.1.1  the meeting has been called and takes place in accordance with the articles;

and

10.12 they can each communicate to the others any information or opinions they have

10.2

10.3.

11.

112

1.3,

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 s or how they communicate with each other

If all the directors participating in 2 meeting are not in the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them is

Quorum for directors’ meetings

. At a directors’ meeting, unless a guorum s participating, no proposal is to be voted

on, except a proposal to call another mesting.

The quorum for directors’ meetings may be fixed from time to time by & decision of
the directors, but It must never be less than two, and unless otherwise fixed it 1s
wo.

For the purposes of any meeting (or part of a meeting) held to authonse a
director's conflict as envisaged in article 14 4, if the quorum is more than one but
there 1s only one eligible director in office, the quorum for such meeting (or part of a
meeting) shall be one director.
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11 4. If the total number of directors for the time being 1s less than the quorum required,
the directors must not take any decision other than a decision

1141 to appoint further directors, or

11 4.2 to call a general meeting so as to enable the shareholders to appoint further
directors

12 Chairnng of directors’ meetings

12 1 The directors may appoint a director to chair their meetings

12 2 The person so appointed for the tme being is known as the charrman

12 3. The directors may terminate the chairman’s appointment at any time

12 4 If the chairman is not participating In a directors’ meeting within ten minutes of the
time at which it was to start, the participating directors must appoint one of
themselves to chair it.

13. Casting vote

13 1 1. If the numbers of votes for and against a proposal are equal, the chairman or
other director chairing the meeting has a casting vote

13 1.2  But this does not apply if, In accordance with the articles, the chairman or other
director is not to be counted as participating in the decision-making process for
guorum or voting purposes.

14  Conflicts of interest

14.1 Subject to the provisions of the Companies Acts and to complying with article 14 2,
a director notwithstanding his office

1411 may be a party to or otherwise be interested in any transaction or arrangement
with the company or in which the company I1s otherwise interested or in which
any company which has an interest in the company is interested,

14 1.2  may hold any other office or place of profit under the company (except that of
auditor or of auditor of a subsidiary of the company) in conjunction with the
office of director and may act by himself or through his firm in a professional
capacity for the company, and in any such case on such terms as to
remuneration and otherwise as the directors may arrange, etther in addition to
or in lieu of any remuneration provided for by any other article,
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14 1.3. may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with or otherwise interested in, any company
promoted by the company or In which the company 1s otherwise interested or
which has an interest in the company, and

14.1.4  shall not be liable to account to the company for any profit, remuneration or
other benefit realised by any office or employment or from any transaction,
arrangement or proposal or from any interest in any body corporate, ne such
transaction, arrangement or proposal shall be liable to be avoided on the
grounds of any such interest or benefit nor shall the receipt of any such profit,
remuneration or any other benefit constitute a breach of his duty under the
Companies Acts or under the law not to accept benefits from third parties.

14.2 Subject to article 14 3, a director shall declare the nature and extent of any interest
permitted under this article at a2 meeting of the directors, or, In the case of a
transaction or arrangement with the company, in the manner set out in the
Companies Act.

14.3. A director need not declare an interest in the case of a transaction or arrangement
with the company,

14 3.1 if, or to the extent that, the other directors are already aware of the interest (and
for this purpose the other directors will be treated as aware of anything of which
they ought reasonable to be aware), or

14.3.2 f, or to the extent that, it concerns the terms of his service contract {as defined
in section 227 CA 2006) that have been or are to be considered by a meeting of
the directors or by a committee of the directors appointed for the purpose under
these articles,

14.4. Where the existence of a director's relationship with another person 1s authorised
by the directors pursuant to the Companies Acts (and subject to any limits or
conditions imposed by the directors) or if article 14.1 applies to the relationship, the
director shail not be in breach of the general duties he owes to the company under
the Companies Acts because he:

14.4 1. absents himself from meetings of the directors at which any matter relating to
the conflict of interest or possible conflict of interest will or may be discussed or
from the discussion of any such matter at a meeting or otherwise,

14.42 makes arrangements not to receive documents and information relating to any
matter which gives nise to the conflict of interest or possible conflict of interest
sent or supplied by the company and/or makes arrangements for such
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documents and information to be received and read by a professional adviser,
or

1443 iails to disclose to the directors or to any director or other officer or employee of

14.5

14 6.

147

14 8.

149

the company any information which he obtains otherwise than as a director and
in respect of which he has a duty of confidentiality to another person, and/or
fails to use or apply any such information in performing his duties as a director

8ubject to these articles, the directors may cause the voting rights conferred by the
shares in any other company held or owned by the company or any power of
appointment to be exercised in such manner 1n all respects as they think fit
(including the exercise of voting rights in favour of any resolution appointing the
directors or any of them as directors or officers of the other company or in favour of
the payment of remuneration to the directors or officers of the other company), and
a director may vote on and be counted in the quorum n relation to any of these
matters

Except as otherwise provided in these articles a director is to be counted as
participating in the decision-making process for quorum or voting purposes on a
proposed decision of the directors which is concerned with an actual or proposed
transaction or arrangement with the company n which that director 1s interested

A director who 1s interested in a transaction or arrangement with the company in
relation to the director's own appointment to office or employment with the
company, or the vanation of the terms thereof, or termination of his appointment or
employment, 1S not to be counted as participating in the decision-making process,
and 1s not entitled to vote on or agree to a proposal relating to it The company
may by ordinary resolution disapply the provision of the articles which would
otherwise prevent a director from being counted as participating in the decision-
making process

For the purposes of this article, references to proposed decisions and deciston-
making processes include any directors’ meeting or part of a directors’ meeting

Subject to article 14 10, If a gquestion anses at a meeting of directors orof a
committee of directors as to the right of a director to participate in the meeting (or
part of the meeting) for voting or quorum purposes, the question may, before the
conclusion of the meeting, be referred to the chaimman whose ruling in relation to
any director other than the chairman 1s to be final and conclusive

14 10 If any question as to the nght to participate in the meeting (or part of the meeting)

should anse in respect of the chairman, the question 1s to be decided by a decision
of the directors at that meeting, for which purpose the chairman i1s not to be
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15 Records of decisions to he kept

The directors must ensure that the company keeps a record, in writing, for atleast 10
years from the date of the decision recorded, of every unammous or majority decision
taken by the directors

16. Directors’ discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about how

they take decisions, and about how such rules are to be recorded or commurmcated to

directors

APPOINTMENT OF DIRECTORS

17. Methods of appointing directors

17 1 Any person who is willing to act as a director, and 1s permitted by law to de so, may
be appeointed to be a director

17.1 1. by ordinary resclution, or

17.1.2 by a decision of the directors

17 2. In any case where, as a result of death, the company has no shareholders and no
directors, the personal representatives of the last shareholder to have died have
the right, by notice in writing, to appoint a person to be a director

17.3. For the purposes of article 17.2, where two or more shareholders die in
circumstances renderning it uncertain who was the last to die, a younger

shareholder is deemed to have survived an older shareholder

18. Termination of director’s appointment

18 1. A person ceases to be a director as seon as.

18.1 1 that person ceases to be a director by virtue of any provision of the Companies
Act 20086 or is prohibited from being a director by law;

18.1.2. a bankruptey order 1s made against that person,

18.1 3 a composition is made with that person’s creditors generally in satisfaction of
that person’s debts;
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18 1 4. a registered medical practiioner who 1s treating that person gives a written
opinton to the company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than
three months;

18.15 notification 1s received by the company from the director that the director 1s
resigning from office, and such resignation has taken effect in accordance with

its terms

19  Directors’ remuneration

19 1. Directors may undertake any services for the company that the directors decide

19 2. Directors are entitled to such remuneration as the directors determine

1921 for their services to the company as directors, and

1922 for any other service which they undertake for the company

18.3 Subject to the articles, a director's remuneration may.

193 1. take any form, and

19.32 include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in

respect of that director

19 4 Unless the directors decide otherwise, directors’ remuneration accrues from day to
day.

19 5 Unless the directors decide otherwise, diectors are not accountable to the
company for any remuneration which they receive as directors or other officers or
employees of the company’'s subsidianes or of any other body corporate in which
the company i1s Interested.

20  Directors' expenses

20.1 The company may pay any reasonable expenses which the directors properly incur
In connection with therr attendance at

2011 meetings of directors or committees of directors,

2012 general meetings, or
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2013

separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise in connection with the exercise of their powers and the discharge of
therr responsibilities in relation to the company

21  Directors’ and employees’ gratuities and pensions

21 1 The directors may"

2111

211.2.

211.3.

211.4

21156,

establish and maintain, or procure the establishment and maintenance of, any
share option or share incentive or profit sharing schemes or trusts or any
noncontributory or contributory pensions or superannuation schemes or funds
for the benefits of, and may make or give or procure the making or gwing of
ioans, donations, gratuities, pensions, allowances or emoluments (whether in
money or money's worth) to, or to trustees on behalf of, any persons who are or
were at any time in the employment or service of the company, or of any
company which is a subsidiary of the company, or is aflied to or associated with
the company or with any such subsidiary, or who are or were at any time
directors or officers of the company or of any such other company as aloresaid,
and to the wives, husbands, widows, widowers, families and dependents of any
such persons,

establish and subsidise or subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of, or to advance the interests and well-
being of the company or of any such other company as aforesaid, or of any
such persons as aforesaid,

make payments for or towards policies of assurance on the lives of any such
persons and policies of insurance for the benefit of or in respect of any such
persons (Including insurance against their negligence or breach of duty to the
companyjas aforésaid;

pay, subscribe or guarantee money to or for any charitable or benevolent
objects, or for any exhibition, or for any political, public, general or useful object;
and

do any of the above things either alone or In conjunction with any such other
company as aforesaid.

21.2 Subject always, If the Companies Act shall so require, to particulars with respect to
the proposed payment being disclosed to the shareholders of the company and to
the payment being approved by the company, any director shall be entitled to
participate in and retain for his own benefit any such loan, donation, gratuify,
pension, alfowance or emolument
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PART 3

SHARES AND DISTRIBUTIONS
SHARES

22.  Allshares to be fully paid up

22.1 No share 15 to be 1ssued for less than the aggregate of its nommal value and any
premium to be paid to the company in consideration for its issue.

22 2 This does not apply to shares taken on the formation of the company by the
subscribers to the company’s memorandum
23  Powers to issue different classes of share

23 1 Subject to the articles, but without prejudice to the rights attached to any existing
share, the company may issue shares with such rights or restrictions as may be
determined by ordinary resolution

23 2 The company may issue shares which are to be redeemed, or are hable 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

24 Company not bound by less than ahbsolute interests

Except as required by law, no person is 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 In any way to be bound by or recognise any interest in a share other than
the holder's absolute ownership of it and all the rights attaching to 1t

25. Share certificates

25 1. The company must 1ssue each shareholder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds

25 2 Every certificate must specify

2521 in respect of how many shares, of what class, it is issued,

2522 the nominal value of those shares,

2523 thatthe shares are fully paid, and

2524 any distinguishing numbers assigned to them

25 3 No certificate may be 1ssued in respect of shares of more than one class
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25.4 If more than one person holds a share, only one certificate may be issued in
respect of it.

25 & Cerhficates must:

2551 have affixed to them the company's common seal, or

2552. be otherwise executed in accordance with the Companies Acts.

26 Replacement share certificates

26.1 If a certificate issued in respect of a shareholder's shares is—

26 11. damaged or defaced, or

26.12 saud to be lost, stolen or destroyed, that shareholder is entitled to be 1ssued with
a replacement certificate in respect of the same shares

26 2 A shareholder exercising the nght to be issued with such a replacement certificate

26.2.1. may at the same time exercise the right to be 1ssued with a single certficate or
separate certficates,

26.2.2 must return the certificate which is to be replaced to the company if it s
damaged or defaced; and

2623 must comply with such conditions as to evidence, indemnity and the payment of
a reasonable fee as the directors decide.
27. Share transfers

27.1. Shares may be transferred by means of an instrument of transfer in any usual form
or any other form approved by the directars, which is executed by or on behalf of
the transferor

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

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

27.4. The transferor remains the holder of a share until the transferee’s name is entered
in the register of members as holder of it
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27.5 The directors may refuse to register the transfer of a share, and if they do so, the
instrument of transfer must be returned to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent

28 Transmission of shares

28 1. If title to a share passes to a transmittee, the company may only recognise the
transmittee as hawving any title to that share.

28.2. A transmittee who produces such evidence of entittement to shares as the
directors may properly require

2821 may, subject to the articles, choose either to become the holder of those shares
or to have them transferred to another person, and

2822 subject to the articles, and pending any transfer of the shares to another
person, has the same rights as the holder had

28 3 But transmittees do not have the right to attend or vote at a general meeting, or
agree to a proposed written resolution, in 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

29 Exercise of transmittees’ rights

29 1. Transmittees who wish to become the holders of shares to which they have
become entitled must notify the company in wnting of that wish

29 2. If the transmittee wishes to have a share transferred to another person, the
transmittee must execute an instrument of transfer in respect of it

29 3. Any transfer made or executed under this article is to be treated as if it were made
or executed by the person from whom the transmittee has derived rights 1n respect
of the share, and as If the event which gave rise to the transmission had not
occurred

36  Transmittees bound by prior notices

If a notice 1s given to a sharehelder in respect of shares and a transmittee 1s enttled to
those shares, the transmittee 1s bound by the notice If it was given to the shareholder
before the transmittee’'s name has been entered in the register of members
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DIVIDENDS AND CTHER DISTRIBUTIONS

31

31.2.

3.3

314

315

31.6.

3.7

32

321

Procedure for declaring dividends

The company may by ordinary resoiution declare dividends, and the directors may
decide to pay interim dividends

A dividend must not be daclared unless the directors have made a
recommendation as to its 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

Unless the shareholders’ resolution to declare or directors’ decision to pay a
dividend, or the terms on which shares are issued, specify otherwise, it must be
paid by reference to each shareholder's hoiding of shares on the date of the
resclution or decision to declare or pay it

If the company's share capital is divided into different classes, no intenm dividend
may be paid on shares carrying deferred or non-preferred rights if, at the time of
payment, any preferential dividend is 1n arrears

The directors may pay at intervals any dvidend payable at a fixed rate if it appears
to them that the profits availabie for distribution justify the payment

If the directors act in good faith, they do not incur any liability to the holders of
shares conferring preferred rghts for any lass they may suffer by the {awful
payment of an interim dividend on shares with deferred or non-preferred rights.

Payment of dividends and other distributions

Where a dividend or other sum which is a distnbution is payable in respect of a
share, It must be paid by ong or mere of the following mgans—

321.1. transfer to a bank or bulding society account specified by the distnbution

recipient either in writing or as the directors may otherwise decide;

32 12. sending a cheque made payable to the distribution recipient by post to the

distnbution recipient at the distnbution recipient’s registered address (if the
distribution recipient 1s a holder of the share), or (in any other case) to an
address specified by the distribution recipient either in writing or as the direclors
may otherwise decide,
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3213 sending a cheque made payable to such person by post to such person at such
address as the distrbution recipient has specified either in wnting or as the
directors may otherwmise decide, or

32.1.4. any other means of payment as the directors agree with the distnbution
recipient either in writing or by such other means as the directors decide

32 2. In the articles, “the distnbution recipient” means, in respect of a share n respect of
which a dividend or other sum is payable

3221 the holder of the share, or

3222 ifthe share has two or more joint holders, whichever of them 1s named first in
the register of members, or

322 3. fthe holder 1s no longer entitled to the share by reason of death or bankruptey,
or otherwise by operation of law, the transmittee.

33 Nointerest on distnibutions

33 1. The company may not pay interest on any dividend or other sum payable in
respect of a share unless otherwise provided by

33