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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7064506

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

TAYVIN 432 LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company 1s limited by shares, and the situation of its
registered office is in England/Wales '

Given at Companies House on 3rd November 2009

ARG

*N07064506F*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPAMIES
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In accordance with
Section 9 of the
Companies Act 2006.

INO1

Application to register a company

A fee is payable with this form.
Please see 'How to pay' on the last page.

Part 1

What this form is for
You may use this form to register a
private or public company.

What this form is NO'
You cannot use this fo
a limited liability partner
this, please use fom L

Company details

i

COMPANIES HOUSE

I

29/10/2009 82

=+ Filling in this form

Please complete in typescript or in
bold black capitals,

All fields are mandatory unless
specified or indicated by *

Company details

’ Please show the proposed company name below.

Proposed company
name in full ®

I TAYVIN 432 LIMITED

|

For official use

T

O Duplicate namas

Dupticate names are not permitted. A
list of registered names can be found
on our website. There are various rules
that may affect your choice of name.
More information is available at:
www.companieshouse.gov.uk

Company name restrictions ©

Please tick the box only if the proposed company name contains sensitive -
or restricted words or expressions that require you to seek comments of a
government department or other specified body.

D I confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and 1 attach a
copy of their response.

€) Company name restrictions

A list of sensitive or restricted words
or expressions that require consent
can be found in guidance available
on our website:
www.companieshouse.gov.uk

Exemption from name ending with 'Limited’ or 'Cyfyngedig’' o

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with 'Limited’, Cyfyngedig’ or permitted alternative.

[:] | confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alterpative,

© Name ending exemption
QOnly private companies that are
limited by guarantee and meet other
specific requirements are eligible to
apply for this.
For more details, please go to our
website:
www companieshouse.gov.uk

Company type @

Please tick the box that describes the proposed company type and members’
liability (only one box must be ticked):

[ Public limited by shares

Private limited by shares

] Private timited by guarantee

[C] Private untimited with share capital

[C] Private unlimited without share capital

O Company type
If you are unsure of your company's
type, please go to our website:
www.companieshouse.gov.uk

BIS sz

Innevation & Skilh

CHFPO00
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INO1

Application to register a company

m Situation of registered office o
Please tick the appropriate box below that describes the situation of the O Registered office
proposed registered office (only one box must be ticked): Every company must have a
registered office and this is the
England and Wales address to which the Registrar wil
D Wales send carrespondence.
D Scotland For England and Wales companies,
[] Northern Ireland the address must be in England or
Wales,
For Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scotland or Northemn
Iretand respectively,
m Registered office address ©
Please give the registered office address of your company. €3 Registered office address
You must ensure that the address
Building name/number | MERLIN PLACE shown in this section is consistent
with the situation indicated in
Street ‘ MILTON ROAD section A5,
You must provide an address in
England or Wales for companies to
Post town CAMBRIDGE be registered in England or Wales,
. You must provide an address in
County/Region | CAMBRIDGESHIRE Wales, Scotland or Northern Ireland
P o | I ’ l I | | for cornpanies 1o be registered in
ostcode ¢ B 4 C|DJ|P Wales, Scotland ar Northemn treland
respectivety.
Articles of association e
|Prease choose one option only and tick one box only. © For details of which company type
can adopt which model articles,
Option 1 t wish to adopt one of the following model articles in its entirety. Please tick please go to our website:
only one box. www.companieshouse.gov.uk
[C]  Private limited by shares
(]  Private limited by guarantee
] Public company
Option 2 | wish to adopt the following model articles with additional andior amended
provisions. | attach a copy of the additional and/or amended provision(s). Please
tick only one box.
] Private limited by shares
|:| Private limited by guarantee
D Public company
Option 3 { wish to adopt entirely bespoke articles. | attach a copy of the bespoke
articles to this application.
Restricted company articles ©
Please tick the box below if the company's articles are restricted. O Restricted company articles
[:l Restricted company articles are
those containing provision for
entrenchment. For more details,
please go to our website:
www.companieshouse.gov.uk

CHFPO00O
10409 Version 2.0




Director

INO1

Application to register a company

Director appointments ©

Please use this section to list all the director appointments taken on formation.
For a corporate director, complete Sections E1-E5.

Title* MR
Full forename(s) JOHN RICHARD
Sumame l SHORT

Former name(s) @

Country/State of UNITED KINGDOM

residence ©

Nationality | BRITISH

Date of birth a2 1% ™ Y, |"g |’4 l"g
Business occupation | Soliciter

{if any) ©

O Appointments

Private companies must appoint

at least one director who is an
individual. Public companies must
appoini at least two directors, one of
which must be an individual.

€ Former name{s)

Please provide any previous names
which have been used for business
purpecses in the last 20 years,
Married women do not need to give
former names unless previously used
for business purposes.

€) Country/State of residence

This is in respect of your usual
residential address as stated in
section D4

) Business occupation

If you have a business occupaticn,
please enter here. If you do not,
please leave blank.

Additional appointments

It you wish to appoint more than

one director, please use the 'Director
appointments’ continuation page.

Director's service address ©

Please complete the service address below. You must also fill in the director's
usual residential address in Section D4.

Building name/number ’THE COMPANY'S REGISTERED OFFICE

Street

|

Post town

County/Region

Posicode

Country

©Service address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address,

Please state The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register of

directors as the company's registered

office.

If you provide your residential
address here it will appear on the
public record.

Signature ©

| consent to act as directer of the proposed company named in Section At

Signature

urg

X BJW "X

Q@ Signature
The person named above consents
to act as director of the proposed
company.

CHFP0OOQ
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Director

INO1

Application to register a company

Director appointments ©

Please use this section to list all the director appointments taken on formation.
For a corporate director, complete Sections E1-E5.

Title*

MR

Full forename(s)

|QUENTIN ROBERT

Sumame | GOLDER

Former name(s) @ |

Country/State of UNITED KINGDOM

residence ©

Nationality NEW ZEALAND

Date of birth - “ 1% ™ ”1 Y “’6 Y
Business occupation |SOLICITOR

(if any) @

O Appointments
Private companies must appoint
at least one director who is an
individual. Public companies must
appoint at feast two directors, one of
which must be an individual.

€3 Former name(s)
Pigase provide any previous names
which have baen used for business
purposes in the last 20 years.
Married women do not need to give
former names unless previously used
for business purposes.

€) Country/State of residence
This is in respect of your usual
residential address as stated in
Section D4

€} Business occupation
If you have a business occupation,
please enter here. If you do nét,
please leave blank.

Additional appointments

If you wish to appoint more than

one director, please use the 'Director
appointments’ continuation page.

Director’'s service address €

Please complete the service address below. You must also fill in the director's
usual residential address in Section D4,

Building name/number |THE COMPANY'S REGISTERED OFFICE

Street

Post town

County/Region

Postcode

HEEEEENN

Country

© Service address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

Please state 'The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office.

If you provide your residential
address here it will appear on the
public record.

Signature @

| consent to act as director of the proposed company named in Section A1.

Signature

1Y
Signature <1

X X

O Signature
The person named above consents
10 act as director of the proposed
company.

CHFPO00
10/09 Version 2.0



INO1

Application 1o register a company

Corporate director

Corporate director appointments ©

Pleasa use this section to list all the corporate directors taken on formation.

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region

Postcode

Country

O Additional appointments
If you wish 10 appoint more than one
corporate director, please use the
'Corporate director appointments’
continuation page.

Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number {unless conlained
within a full address), DX number or
LP {Legal Post in Scotland) number.

W .

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

=+ Yes Complete Section E3 only
=+ No Complete Section E4 only

E =

EEA companies ©

Please give details of the register where the company file is kept (including the
relevant state) and the registration number in that register.

Where the company/
firm is registered €

Registration number

@ EEA
A full list of countries of the EEA can
be found in our guidance.
www.companieshouse.gov.uk

© This is the register mentioned in
Article 3 of the First Company Law
Directive {68/151/EEC).

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Govemning law

If applicable, where
the company/firm is
registered ©

If applicable, the
registration number

|

© Non-EEA
Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register.

es |

Signature ©

| consent to act as director of the proposed company named in Section A1.

Signature

Signature

X X

© Signature
The person named above consents
1o act as corporate director of the
proposed company.

CHFPOQ0
10/08 Version 2.0




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?

-+ Yes Complete the sections below.
-+ No Go toPart 4 (Statement of guarantee).

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling.
If all your issued capitalis in stering, only complete Section F1 and then go to Section F4.

Class of shares Amount paid up on Amount (if any) unpaid Number of shares & Aggregate nominal value ©®
(E.g. Ordinary/Preference etc.) each share on each share @
I ORDINARY ’ 1.00 |1 £ 1.00
| | :

£

£
[ Totais | 1 £ 1.00
E Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies.
Piease complete a separate table for each ciurrency,

Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares & lAggregate nominal value ©
{E.g. Ordinary/Preference etc.) each share 0 on each share &
[ Totals
Currency
Class of shares Amount paid up on Amount {if any) unpaid Number of shares & laggregate nominal value ®
{E.g. Ordinary/Preference etc.) each share @ on each share @
| Totals
E Totals
Please give the total number of shares and total aggregate nominal value of O Total aggregate nominal value
issued share capital. Please list total aggregate values in
different currencies separatety. For
Total number of shares | 1 example: £100 + €100 + $10 etc.
Total aggregate £1.00
nominal value ©
0 iIncluding both the nominal value and any © Number of shares issued multiplied by Continuation Pages
share premium. nominal value of each share. Please use 2 Statement of Capital continuation

; . N page it necessary.
© Total number of issued shares in this class.

CHFP00OOQ
10/09 Version 2.0



INO1

Application to register a company

Statement of capital (Prescribed particulars of rights attached to shares)

of share shown in the statement of capital share tables in Sections F1 and F2.

Class of share

ORDINARY

Prescribed particulars
Q9

THE PRESCRIBED PARTICULARS OF RIGHTS ARE AS SET OUT IN THE
ARTICLES OF ASSOCIATION.

Please give the prescribed particulars of rights attached to shares for each class | @ prescribed particulars of rights

attached to shares

The panrticulars are:

a. particulars of any voting rights,
including rights that arise only in
certain circumstances,

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

. particulars of any nghts, as
respects capital, 1o participate in a
distribution (including on winding
up); and

d. whether the shares are 10 be
redeemed or are liable {o be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares.

(2]

A separate table must be used for
each class of share.

Continuation pages

Please use the next page or a
‘Statement of Capital {Prescribed
particulars of rights attached

to shares)' continuation page if
necessary.

CHFPOOD
10/09 Version 2.0




INO1

Application to register a company

Class of share

Prescribed particulars
Q

O Prescribed particulars of rights

attached to shares

The particulars are:

a. particulars of any voling rights,
including rights that arise only in
certain gircumstances;

. paniculars of any nghts, as
respects dividends, to padicipate
in a distribution;

c. particulars of any rights, as

respects capital, to participate in a

distribution {including on winding

up); and

whether the shares are to be

redeemed or are liable to be

redeemed at the option of the
company of the shareholder and
any terms or conditions relating
to redemption of these shares.

o

=3

A separate table must be used for
each class of share.

Continuation pages

Please use a 'Staternent of capital
{Prescribed particulars of rights
attached to ghares)' continuation
page if necessary.

CHFPOO0
10/08 Version 2.0




INO1

Application to register a company

Initial shareholdings

This section should only be completed by companies incorporatingwith share capital.

Please complete the details below for each subscriber.

The addresses will appear on the public record. These do not need to be the

subscrbers' usual residential address.

Initial sharehotdings

Please list the company’s subscribers

in alphabetical order.

Please use an 'Initial shareholdings'

continuation page if necessary,

Subscriber's details

Class of share Number of shares

Currency

Nominal value of
each share

Amount (if any}
unpaid

Amount paid

™™ JOHN RICHARD SHORT ORDINARY 1

1.00

1.00

Addmss THE COTTAGE

CHURCH LANE
LOLWORTH
CAMBRIDGE
CB23 8HE

Name

Address

Rame

Addrass

Narme

Address

Nama

Address

CHFPQ00

10/09 Version 2.0




INO1

Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?

=+ Yes Complete the sections below.
=+ No GotoPart5 (Statement of compliance).

c1]

Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee. The following statement is being made by each and every person
named below.

| confirm that if the company is wound up while | am a member, or within
one year after | cease to be 2 member, | will contribute to the assets of the
company by such amount as may be required for:
- payment of debts and liabilities of the company contracted before |
cease to be a member;
- payment of costs, charges and expenses of winding up, and;
- adjustment of the rights of the contributors among ourselves,
not exceeding the specified amount below.

Subscriber's details

Forename(s) &

Surname @

Address ©

Postcode

Amount guaranteed ©

Subscriber's details

Forename(s) O

Surname ©

Address &

Postcode

LT rrrr

Amount guaranteed @

I

Subscriber's details

Forename(s) @

Surname O

Address ©

Postcode

HEEEE

Amount guaranteed ©

@ Name
Please use capital tetters,

€ Address
The addresses in this section will
appear on the public record. They do
not have to be the subscribers' usual
residential address.

© Amount guaranteed
Any valid currency is permitted.

Continuation pages
Please use a "Subscribers’
continuation page if necessary.

CHFPO00
10/09 Version 2.0




INO1

Application to register a company

Subscriber's details

Forename(s) 9

Surname @

Address &

P rTTrT

Posteode | |

Amount guaranteed © |

Subscriber's details

Forename(s) © |

Surname 0 |

Address &

HEEEEEEE

Postcode

Amount guaranteed © |

Subscriber's details

Forename(s)®

Surname © i

Address &

Postcode

R

Amount guaranteed © |

Subscriber's details

Forename(s) O |

Surname @

Address &

P rrrrrT

Postcode

Amount guaranteed © |

Subscriber's details

Forename(s) @ I

Surname Q@

Address ©

Postcode | | | [

Amount guaranteed © ’

@ Name
Please use capital lefters,

€ Address

residential address.

€ Amount guaranteed

Continuation pages
Please use a 'Subscribers’

The addresses in this section will
appear on the public record. They do
not have to be the subscribers’ usual

Any valid currency is permitted.

continuation page if necessary.

CHFP000
10/09 Version 2.0




INO1

Application to register a company

Part 5

Statement of compliance

This section must be completed by all companies,

Is the application by an agent on behalf of all the subscribers?

<+ No Goto Section H1 (Statement of compliance delivered by the
subscribers).

+ Yes Go to Section H2 (Statement of compliance delivered by an agent).

Statement of compliance delivered by the subscribers ©

Please complete this section if the application is not delivered by an agent
for the subscribers of the memorandum of association.

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

Subscriber's signature

Signature

X TS (ot %

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signalure

X X

Subscriber's signature

Signaiure

X X

Subscriber's signature

Signalure

X X

Subscriber's signature

Signature

X X

0 Statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of compliance.

CHFPO00
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INO1

Application to register a company

Subscriber's signature

Bignature

X

Subscriber's signature

Signature

Subscriber's signature

Subscriber's signature

Signature

X

Continuation pages

Please use a ‘Statement of
compliance delivered by the
subscribers’ continuation page if
more subscribers need to sign.

Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association.

Agent's name

Building name/number

Street

|
|
|
|

Post town

County/Region

Postcode

rrrrrrr

Country

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with,

Agent's signature

Signaiure

X

CHFPOOO
10/09 Version 2.0
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Application to register a company

Y Presenter information

n Important information

You de not have to give any contact information, but if
you do it will help Cempanies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

l Contact name

SIAN SCANLCN

Campany name

TAYLOR VINTERS

Address

MERLIN PLACE

| MILTON ROAD

|

Past town

CAMBRIDGE

County/Regon

CAMBRIDGESHIRE

I Pasicade

[eTo ]|

lclsfa]

Country

UNITED KINGDOM

DX :
| 724560 CAMBRIDGE 12

| Tetephons

01223 225276

Certificate

{shown above) or if indicated to another address
shown below:

[J At the agents address {Given in Section H2).

We will send your certificate to the presenters address

(3 At the registered office address (Given in Section AG).

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

O You have checked that the proposed company
name is available as well as the various rules that
may affect your choice of name. More information
can be found in gquidance on our website.

£ If the name of the company is the same as one

already on the register as permitted by The

Company and Business Names (Miscellaneous

Provisions) Regulations 2008, please attach

consent.

You have used the correct appointment sections.

Any addresses given must be a physical location.

They cannot be a PO Box number (unless part

of a full service address), DX or LP (Legal Post in

Scotland) number.

The document has been signed, where indicated.

All relevant attachments have been included.

You have enclosed the correct fee.

oo

oano

Please note that all information on this form
will appear on the public record, apart from
information relating to usuai residential
addresses.

E How to pay

A fee of £20 is payable to Companies House to
register a company.

Make cheques or postal orders payable to
'‘Companies House.'

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
retumn it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS.

DX 481 N.R. Belfast 1.

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below:

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk
or email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House.

CHFPQ00
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COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF
TAYVIN 432 LIMITED

Each subscriber of this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company and to take at least

one share.

Name of each subscriber

Authentication by each subscriber

John Richard Short
Taylor Vinters
Mertin Place

Milton Road
Cambridge

CB4 0DP

8761277v12



Company number:

The Companies Act 2006

PRIVATE COMPANY LIMITED
BY SHARES

ARTICLES OF ASSOCIATION
of

TAYVIN 432 LIMITED
(“the Company”)

Taylor Vinters
Merlin Place
Milton Road
CAMBRIDGE

CB4 0DP

Tel: 01223 423444
Fax: 01223 423919

Email: sian.scanlon@taylorvinters.com

Our Ref: $S/5JM/28000.616

6764869v1
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ARTICLES OF ASSOCIATION

OF
TAYVIN 432 LIMITED
INDEX
PAGE
DEFINED TERMBS.....cotreeiiitiininserenssnsssermsssssnesssniimisssssissssasssassassssssss 5
LIABILITY OF MEMBERS........ccccccvtmneorriramasssniimnicssssssnsssmnime 8
DIRECTORS’ GENERAL AUTHORITY ...coootvierermsmsmerssnsnssssessssseasasaassannsens 8
SHAREHOLDERS’ RESERVE POWER ..o 8
DIRECTORS MAY DELEGATE ....rriinminicncnnsnnnnnnnensssesssnssisssssssssssens 9
COMMITTEES....coicrvrtussrssrssmsssnsssessrsssrsrsssrnssmsassnssnssensassnsarassesseassasasssrasseessusases 9
DIRECTORS TO TAKE DECISIONS COLLECTIVELY ..ccivnecnicsnasencns 10
UNANIMOUS DECISTONS.......covviirimminmninesrsnansieasinssreeisnemsas s esssnssens 10
CALLING A DIRECTORS’ MEETING. .....ccncrccirenerirnereesssnssnsesinsssssassanas 11
PARTICIPATION IN DIRECTORS’ MEETINGS ...t 11
QUORUM FOR DIRECTORS’ MEETINGS. ......ccccevrmrermrnrsrerrsrsirrscasssnssnesanes 12
CHAIRING OF DIRECTORS’ MEETINGS.......cccoccimienninnsninninersinssssnns 12
CASTING VOTE ccoviiirniniimnicnisessssnmemiisenisisissmissssssssseeisessasas s s 13
TRANSACTIONS OR ARRANGEMENTS WITH THE COMPANY ....... 13
AUTHORISATION OF CONFLICTS OF INTEREST........ccvrvervearnesnecusancs 14
RECORDS OF DECISIONS TO BE KEPT ... 16
DIRECTORS’ DISCRETION TO MAKE FURTHER RULES.........ccounere 17
METHODS OF APPOINTING DIRECTORS...meeeereeecesccsenicssieine 17
TERMINATION OF DIRECTOR’S APPOINTMENT ....covrcvrenrrrrsrasnsannanens 17
DIRECTORS’ REMUNERATION .....cvvieveriisiisstsaniisenissessssissssanemssens 18
DIRECTORS® EXPENSES .....coviniviimimmiremmeiimineniniirsasenisssssssssesisass 19
APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS ...... 19
RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS....19
VOTING BY ALTERNATE DIRECTORS........cccoccenmsnmrnnrssasnassinranesressrens 19
FURTHER ISSUES OF SHARES: AUTHORITY ..oivreeenrerncrennesinnes 20
COMPANY'S LIEN OVER PARTLY PAID SHARES ....ocovrtvvectenrnnneee 20
ENFORCEMENT OF THE COMPANY'S LIEN ..ccvverirurrermmrsresessensssaesncsnans 21
CALL NOTICES.....ciiviinensrcisisisssinsiisnemseiesnsesssississssre smmsssassssasssassssnsasasssans 22
LIABILITY TO PAY CALLS ..ovviirrnsnisnssrnsrrsnmnsrsssssmirsomsesessscssnssaessnssassoss 23
WHEN A CALL NOTICE NEED NOT BE ISSUED.........comeeeecrsicsiieses 23



31

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC

CONSEQUENCES....cicccvissmsmsnisississsssmssssssssssmssissssssssarasnsaisssssas sstasssssassarsorsssassnssts teasassinse 24
32 NOTICE OF INTENDED FORFEITURE ......coorirnisnnnrereninsnssisismnsei 25
33 DIRECTORS’ POWER TO FORFEIT SHARES .........cnerirnriienienernvnaennne 25
34 EFFECT OF FORFEITURE .....cviiimiiinmninimnmmsimnrsmsssmsssmssnesssssssssss 25
35 PROCEDURE FOLLOWING FORFEITURE .......covisumininsnisnsiisssssnsssanss 26
36 SURRENDER OF SHARES ... 27
37 POWERS TO ISSUE DIFFERENT CLASSES OF SHARE .....ccouinnessesnnens 28
38 VARIATION OF CLASS RIGHTS..........covriirrensinnisnsnrsnesssnssens 28
39 PAYMENT OF COMMISSIONS ON SUBSCRIPTION FOR SHARES....29
40 COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS...29
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PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

1.1

1.1.13

DEFINED TERMS
In the Articles, unless the context requires otherwise:
“Articles” means the Company’s articles of association;

“‘Bankruptcy” includes individual insolvency proceedings in a jurisdiction
other than England and Wales or Northern Ireland which have an effect
similar to that of bankruptcy;

“Buyer” has the meaning given in Article 44.8;
“Chairman” has the meaning given in Article 12;
“Chairman of the Meeting” has the meaning given in Article 63;

“Civil Partner” means in relation to a Shareholder, a Civil Partner (as
defined in the Civil Partnership Act 2004) of the Shareholder;

‘Clear Days” means (in relation to the period of notice) that period
excluding the day when the notice is given or deemed to be given and
the day for which it is given or deemed to take effect.

"Companies Acts’ means the Companies Acts (as defined in section 2

of the Companies Act 2008), 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;

“Distribution Recipient’ has the meaning given in Article 52;

“‘Document’ includes, unless otherwise specified, any Document sent or
supplied in Electronic Form;

“Electronic Form” has the meaning given in section 1168 of the
Companies Act 2006,

“‘Excess Shares” has the meaning given in Article 44.7;




1.1.14

1.1.16
1.1.17
1.1.18
1.1.19
1.1.20
1.1.21
1.1.22
1.1.23
1.1.24
1.1.25
1.1.26

“*Family Trust’ means in relation to any Shareholder a trust which does
not permit any of the settled property or the income therefrom to be
applied otherwise than for the benefit of that Shareholder and/or a
Privileged Relation of that Shareholder and no power of control over the
voting powers conferred by any Shares the subject of the trust is capable
of being exercised by or subject to the consent of any person other than
the trustees or such Shareholder or his Privileged Relations and “Family

Trustees” shall be construed accordingly;

“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 section 1168 of the
Companies Act 20086;

“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,

“Offer’ has the meaning given in Article 44.6.3;

“Offer Period” has the meaning given in Article 44.6.3;
“Ongoing Shareholder” has the meaning given in Article 44.6.3;

“Ordinary Resolution” has the meaning given in section 282 of the
Companies Act 2008;

“Paid" means paid or credited as paid,;

“Participate”, in relation to a Directors’ meeting, has the meaning given
in Article 10;

“Prescribed Price” has the meaning given in Article 44.10;

“Privileged Relation”™ means in relation to any individual the spouse (or
widow or widower) or Civil Partner of that individual and that individual's
children and grandchildren including step and adopted children and
grandchildren;




1.27

.1.28

.1.29

1.30

131

1.32

.1.33

1.34

1.35

1.36

137

.38

.1.39

.1.40

“Proxy Notice” has the meaning given in Articlte 69;
“Relevant Event’” means:

in relation to a Shareholder being an individual, such Shareholder
becoming bankrupt or entering into a voluntary arrangement with his
creditors and in relation to a Privileged Relation to whom Shares have
been issued or transferred he or she ceasing to be a Privileged Relation
otherwise than by reason of death; and

in relation to a Privileged Relation to whom Shares have been issued or
transferred he or she ceasing to be a Privileged Relation otherwise than
by reason of death;

“Relevant Shares” means and includes, for the purpose of Article 44, the
Shares originally allotted or transferred to the Family Trustees and any
additional Shares issued or transferred to the Family Trustees by virtue of

the holding of the Relevant Shares or any of them;
“Sale Notice™ has the meaning given in Article 44.6.1;

“Settlor” includes a testator or an intestate in relation to a Family Trust
arising respectively under a testamentary disposition or an intestacy of a
deceased Shareholder;

“Shareholder’ means a person who is the Holder of a Share,
“Shares” means Shares in the Company;

“Special Resolution” has the meaning given in section 283 of the
Companies Act 2006;

“Subsidiary” has the meaning given in section 1159 of the Companies
Act 2006;

“Third Party Purchaser” has the meaning given in Article 44.11;
“Transferor” has the meaning given in Article 44.6.1,

“Transmittee” means a person entitled to a Share by reason of the death
or Bankruptcy of a Shareholder or otherwise by operation of law;




1.1.41

1.1.42

2.1

PART 2

“Valuer’ means an independent chartered accountant to be appointed by
agreement between the Transferor and the Directors or, failing
agreement, by the president or next available senior officer of the
Institute of Chartered Accountants in England and Wales on the
application of either the Transferor or the directors or if the Company has
no auditors then the accountants who review the Company’s annual

accounts; and

“Writing” means the representation or reproduction of words, symbols or
other information in a visible form by any method or combination of

methods, whether sent or supplied in Electronic Form or otherwise.

Unless the context otherwise requires, other words or expressions
contained in 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.

LIABILITY OF MEMBERS

The liability of the members is limited to the amount, if any, unpaid on the
Shares held by them,

DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

3.1

4.1

DIRECTORS' GENERAL AUTHORITY

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

The Shareholders may, by Special Resolution, direct the Directors to

take, or refrain from taking, specified action.




4.2

5.2

53

6.1

6.2

6.3

No such Special Resolution invalidates anything which the Directors have
done before 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 power 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 delegation in whole or part, or alter 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 applicable on those
provisions of the Articles which govern the taking of decisions by
Directors.

The Directors may make rules of procedure for all or any committees,
which prevail over rules derived from the Articles if they are not

consistent with them.

Where a provision of an Article refers to the exercise of a power,
authority or discretion by the Directors and that power, authority or
discretion has been delegated by the Directors to a committee, the
provision shall be construed as permitting the exercise of the power,



authority or discretion by the committee.

DECISION-MAKING BY DIRECTORS

7.1

72

7.2.1

7.22

3.1

3.2

83

84

8.5

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by Directors is that any decision
of the Directors must be either a majority 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 and
exercise all the powers and authorities vested in the Directors by the
Articles and the Companies Acts 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

eligible Director has otherwise indicated agreement in Writing.

References in this Article to eligible Directors are to Directors who would
have been entitled 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 eligible
Directors would not have formed a quorum at such a meeting.

Once a Directors' unanimous decision is taken in accordance with this
Article 8 it must be treated as if it had been a decision taken at a




9.1

9.2

9.2.1

922

923

9.3

9.4

9.5

10

10.1

10.1.1

10.1.2

Directors’ meeting in accordance with these Articles.
CALLING A DIRECTORS’ MEETING

Any Director may call a Directors’ meeting by giving notice of the meeting
to the Directors or by authorising the company secretary (if any) to give

such notice.

Notice of any Directors’ meeting must indicate:
its proposed date and time;

where it is to take place; and

if it is 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
their entitiement to notice of that meeting, by giving notice to that effect to
the Company not more than 7 days after the date on which the meeting
is held. Where such notice is given after the meeting has been held, that
does not affect the validity of the meeting, or of any business conducted
atit.

It shall not be necessary to give notice of a Director's meeting to a
Director who is absent from the United Kingdom.

PARTICIPATION IN DIRECTORS’ MEETINGS

Subject to the Articles, Directors Participate in a Directors’ meeting, or

part of a Directors’ meeting, when:

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

they can each communicate to the others any information or opinions
they have on any particular item of the business of the meeting.

11



10.2

10.3

1

11.2

11.3

11.3.1

11.3.2

11.4

12

12.1

12.2

i2.3

12.4

In determining whether Directors are participating in a Directors’ meeting,
it is irrelevant where any Director is or 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.

QUORUM FOR DIRECTORS’ MEETINGS

At a Directors’ meeting, unless a quorum is participating, no proposal is

to be voted on, except a proposal to call ancther meeting.

The quorum for Directors’ meetings may be fixed from time to time by a
decision of the Directors, but it must never be less than two, and unless
otherwise fixed it is two (unless the provisions of Article 7.2 apply in
which case the quorum shall be one).

If the total number of Directors for the time being is less than the quorum

required, the Directors must not take any decision other than a decision:
to appoint further Directors; or

to call a general meeting so as to enable the Shareholders to appoint
further Directors.

For the purposes of any meeting (or part of a meeting) held pursuant to
Article 15 to authorise a Director's conflict, if there is only one such non-
conflicted Director in office in addition to the conflicted Director(s), the
quorum for such meeting (or part of a meeting) shall be one non-
conflicted Director.

CHAIRING OF DIRECTORS’ MEETINGS

The Directors may appoint a Director to chair their meetings.

The person so appointed for the time being is known as the Chairman.
The Directors may terminate the Chairman’s appointment at any time.

If the Chairman is not participating in a Directors’ meeting within ten

12




13

13.1

13.2

14

14.1

14.2

14.3

14.4

14.5

14.6

minutes of the time at which it was to start, the participating Directors
must appoint one of themselves to chair it.

CASTING VOTE

If the numbers of votes for and against a proposal are equal, the
Chairman or other Director chairing the meeting has a casting vote.

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 quorum or voting purposes.

TRANSACTIONS OR ARRANGEMENTS WITH THE COMPANY

Subject to the applicable provisions for the time being of the Companies
Acts and to any terms, limits and/or conditions imposed by the Directors
in accordance with Article 15 (Directors’ conflicts of interests), and
provided that he has disclosed to the Directors the nature and extent of
any interest of his in accordance with the Companies Acts, a Director
notwithstanding his office:

may be a party to, or otherwise interested in, any contract, transaction or
arrangement with the Company or in which the Company is otherwise
interested,;

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

may act by himself or his firm in a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitled to

remuneration for professional services as if he were not a Director;

may be a Director or other officer of, or employed by, or a party to any
contract, transaction or arrangement with, or otherwise interested in, any
body corporate promoted by the Company or in which the Company is
otherwise interested; and

shall not, by reason of his office, be accountable to the Company for any

13



14.7

14.8

14.9

15

15.1

15.2

15.3

benefit which he (or anyone connected with him (as defined in section
252 of the Companies Act 2006)) derives from any such office or
employment or from any such contract, transaction or arrangement or
from any interest in any such body corporate and no such contract,
transaction or arrangement shall be liable to be avoided on the ground of
any such interest or benefit, nor shall the receipt of any such
remuneration or benefit constitute a breach of his duty under section 176
of the Companies Act 2006.

For the purposes of this Article, references to proposed decisions and
decision-making processes include any Directors’ meeting or part of a

Directors' meeting.

Subject to Article 14.4, if a question arises at a meeting of Directors or of
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
Chairman whose ruling in relation to any Director other than the
Chairman is to be final and conclusive.

If any question as to the right to participate in the meeting (or part of the
meeting) should arise in respect of the Chairman, the question is to be
decided by a decision of the Directors at that meeting, for which purpose
the Chairman is not to be counted as participating in the meeting (or that
part of the meeting) for voting or quorum purposes.

AUTHORISATION OF CONFLICTS OF INTEREST

For the purposes of this Article 15, a conflict of interest includes a conflict
of interest and duty and a conflict of duties, and interest includes both
direct and indirect interests.

The Directors may, in accordance with the requirements set out in this
Article 15, authorise any matter proposed to them by any Director which
would, if not authorised, involve a Director breaching his duty under
section 175 of the Companies Act 2008 to avoid conflicts of interest (such
matter being hereinafter referred to as a “Conflict’).

Any authorisation under this Article 15 will be effective only if:

14



15.3.1

15.3.2

15.3.3

15.4

15.4.1

15.4.2

15.4.3

15.5

15.5.1

15.5.2

15.6

the matter in 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 in such other manner as the Directors may determine;

any requirement as to the quorum at the meeting of the Directors (which
shall be calculated in accordance with Article 11) at which the matter is
considered is met without counting the Director in question and any other
conflicted Director(s); and

the matter was agreed to without the Director and any other conflicted
Director(s) voting or would have been agreed to if their votes had not
been counted.

Any authorisation of a Conflict under this Article 15 may (whether at the
time of giving the authorisation or subsequently}):

extend to any actual or potential conflict of interest which may reasonably

be expected to arise out of the Conflict so authoriseq;

be subject to such terms and for such duration, or impose such limits or

conditions as the Directors may determine; or
be terminated or varied by the Directors at any time.

This will not affect anything done by the Director prior to such termination or
variation in accordance with the terms of the authorisatioa.

In authorising a Conflict the Directors may decide (whether at the time of
giving the authorisation or subsequently) that if a Director has obtained
any information through his involvement in the Conflict otherwise than as
a Director of the Company and in respect of which he owes a duty of
confidentiality to another person the Director is under no obligation to:

disclose such information to the Directors or to any Director or other
officer or employee of the Company; or

use or apply any such information in performing his duties as a Director,

where to do so would amount to a breach of that confidence.

Where the Directors authorise a Conflict they may provide, without

15



15.6.1

15.6.2

15.6.3

15.7

15.7.1

15.7.2

15.8

16

16.1

limitation {(whether at the time of giving the authorisation or subsequently)
that the Director:

is excluded from discussions (whether at meetings of Directors or
otherwise) related to the Conflict;

is not given any Documents or other information relating to the Conflict;

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
Conflict.

Where the Directors authorise a Conflict:

the Director will be obliged to conduct himself in accordance with any
terms, limits and/or conditions imposed by the other Directors in relation
to the Conflict;

the Director will not infringe any duty he owes to the Company by virtue
of sections 171 to 177 of the Companies Act 2006 provided he acts in
accordance with such terms, limits and/or conditions (if any) as the

Directors impose in respect of its authorisation.

A Director is not required, by reason of being a Director (or because of
the fiduciary relationship established by reason of being a Director), to
account to the Company for any remuneration, profit or other benefit
which he derives from or in connection with a relationship involving a
Conflict which has been authorised by the Directors or by the Company
in general meeting (subject in each case to any terms, limits or conditions
attaching to that authorisation) and no contract shall be liable to be
avoided on such grounds nor shall the receipt of any such remuneration
or other benefit constitute a breach of his duty under section 176 or the
Companies Act 2006.

RECORDS OF DECISIONS TO BE KEPT

The Directors must ensure that the Company keeps a record, in Writing,
for at least 10 years from the date of the decision recorded, of every
unanimous or majority decision taken by the Directors.

16



17

17.1

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 rutes are to be

recorded or communicated to Directors.

APPOINTMENT OF DIRECTORS

18

18.1

18.1.1

18.1.2

18.2

18.3

19

19.1

19.1.1

19.1.2

19.1.3

19.1.4

METHODS OF APPOINTING DIRECTORS

Any person who is willing to act as a Director, and is permitted by law to
do so, may be appointed to be a Director:

by Ordinary Resolution, or
by a decision of the Directors.

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.

For the purposes of Article 18.2 where 2 or more Shareholders die in
circumstances rendering it uncertain who was the last to die, a younger
Shareholder is deemed to have survived an older Shareholder.

TERMINATION OF DIRECTOR'S APPOINTMENT
A person ceases to be a Director as soon as:

that person ceases to be a Director by virtue of any provision of the
Companies Act 2006 or is prohibited from being a Director by law;

a Bankruptcy order is made against that person;

a composition is made with that person's creditors generally in
satisfaction of that person's debts;

a registered medical practitioner who is treating that person gives a
written opinion to the Company stating that that person has become



19.1.5

19.1.6

19.1.7

20

20.1

202

20.2.1

20.2.2

20.3

20.3.1

20.3.2

204

20.5

physically or mentally incapable of acting as a Director 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;

notification is received by the Company from the Director that the Director
is resigning from office, and such resignation has taken effect in
accordance with its terms; and

he has missed four consecutive Directors’ meetings where proper notice
has been given, (whether or not he has appointed an alternate Director)
and the other Directors so resolve that he should be removed.

DIRECTORS’ REMUNERATION

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

Directors are entitled to such remuneration as the Directors determine:
for their services to the Company as Directors; and

for any other service which they undertake for the Company.

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

take any form; and

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.

Unless the Directors decide otherwise, Directors’ remuneration accrues

from day to day.

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 in which the Company is interested.

18




21

21.1

21.1.1

21.1.2

21.13

22

221

23

23.1

24

24.1

DIRECTORS’ EXPENSES

The Company may pay any reasonable expenses which the Directors

properly incur in connection with their attendance at:
meetings of Directors or committees of Directors,
general meetings, or

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 their responsibilities in relation to the
Company.

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

A Director (other than an alternate Director) may appoint any person
provided such person is approved by the Directors to be an alternate
Director and may remove an alternate appointed by him by depositing
notice in Writing with the Company, or in any other manner approved by
the Directors.

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DPIRECTORS

An alternate Director shall be entitled to receive notice of meetings of the
Directors and of any committee of the Directors of which his appointer is
a member and shall be entitled to attend, vote and count in the quorum at
any such meeting at which his appointer is not present and to perform all
functions of his appointer and for the purposes of proceedings at such
meetings the provisions of these Articles shall apply as if he were a
Director.

VOTING BY ALTERNATE DIRECTORS

Where an alternate Director is himself a Director or shall attend any
meeting as an alternative for more than one Director his voting rights
shall be cumulative but he shall count as only one Director for the
purposes of determining whether a quorum is present.

19



PART 3

SHARES AND DISTRIBUTIONS

SHARES

25

251

25.2

25.2.1

25.2.2

25.2.3

26

26.1

26.1.1

26.1.2

26.1.3

FURTHER ISSUES OF SHARES: AUTHORITY

Save to the extent, and on such terms as authorised from time to time by
an Ordinary Resolution, the Directors shall not exercise any power to
allot Shares or to grant rights to subscribe for, or to convert any security

into, any Shares in the Company.

Subject to the remaining provisions of this Article 25 and to Article 45
(Further issues of Shares: pre-emption rights} and te any directions which
may be given by the Company in general meeting, the Directors are
generally and unconditionally authorised, for the purpose of section 551
of the Companies Act 2006 to exercise any power of the Company to:

offer or allot;
grant rights to subscribe for or to convert any security into; or
otherwise create, deal in, or dispose of

any Shares in the Company to any person, at any time and subject to any terms
and conditions as the Directors think proper.

COMPANY'S LIEN OVER PARTLY PAID SHARES

The Company has a lien ("the Company's Lien") over every Share

which is Fully Paid or partly paid for any part of:
that Share's nominal value;
any premium subject to which it was issued, and

any other sums owed by the Shareholder (or his estate) to the Company,
either alone or jointly with any other person, and whether as a
Shareholder or not and whether such monies are presently payable or
not
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26.2.1

26.2.2

26.3

27

27.1

27.1.1

27.1.2

272

2721

27.2.2

2723

27.2.4

27.2.5

which has not been paid to the Company, and which is payable immediately or at
some time in the future, whether or not a Call Notice has ever been sent in

respect of it.
The Company's Lien over a Share:
takes priority over any third party's interest in that Share, and

extends to any dividend or other money payable by the Company in
respect of that Share and (if the Company’s Lien is enforced and the
Share is sold by the Company) the proceeds of sale of that Share.

The Directors may at any time decide that a Share which is 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 provisions of these Articles, if:
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 it, the
Company may sell that Share in such manner as the Directors decide.

A Lien enforcement notice:

may only be given in respect of a Share which is subject to the
Company's Lien, in respect of which a sum is payable and the due date
for payment of that sum has passed;

must specify the Share concerned;
mus{ require payment of the sum payable within 14 days of the notice;

must be addressed either to the Holder of the Share or to a person
entitled to it by reason of the Holder's death, Bankruptcy or otherwise,

and

must state the Company's intention to sell the Share if the notice is not

complied with.
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27.3.1

2732

274

274.1

2742

275

27.5.1

27.5.2

28

28.1

Where Shares are sold under this Article:

the Directors may authorise any person to execute an instrument of
transfer of the Shares to the purchaser or a person nominated by the
purchaser; and

the transferee is not bound to see to the application of the consideration,
and the transferee's title is not affected by any irregularity in or invalidity

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 Lien) must be applied:

first, in payment of so much of the sum for which the Lien exists as was
payable at the date of the Lien enforcement notice; and

secondly, 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
Company for cancellation or a suitable indemnity has been given for any
lost certificates, and subject to a Lien equivalent to the Company's Lien
over the Shares before the sale for any money payable in respect of the
Shares after the date of the Lien enforcement notice

A statutory declaration by a Director or the company secretary that the
declarant is a Director or the company secretary and that a Share has
been sold to satisfy the Company's Lien on a specified date:

is conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the Share; and

subject to compliance with any other formalities of transfer required by

the Articles or by law, constitutes a good title to the Share.
CALL NOTICES

Subject to the Articles and the terms on which Shares are allotted, the
Directors may send a notice (a "Call Notice") to a member requiring the
member to pay the Company a specified sum of money (a "Call") which
is payable in respect of Shares which that member holds at the date
when the Directors decide to send the Call Notice.
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28.2.1

28.2.2

28.23

283

28.4

28.4.1

28.4.2

29

29.1

29.2

293

29.3.1

29.3.2

30

30.1

A Call Notice:

may not require a member to pay a Call which exceeds the total sum
unpaid on that member's Shares (whether as to the Share's nominal

value or any amount payable to the Company by way of premium);
must state when and how any Call to which it relates it is to be paid; and
may permit or require the Call to be paid by installments.

A member must comply with the requirements of a Call Notice, but no
member is obliged to pay any Call before 14 days have passed since the

Notice was sent.

Before the Company has received any Call due under a Call Notice the

Directors may:
revoke it wholly or in part; or

specify a later time for payment than is specified in the notice, by a
further notice in writing to the member in respect of whose Shares the
Call is made.

LIABILITY TO PAY CALLS

Liability to pay a Call is not extinguished or transferred by transferring the
Shares in respect of which it is 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:

to pay Calls which are not the same; or
to pay Calls at different times.
WHEN A CALL NOTICE NEED NOT BE ISSUED

A Call Notice need not be issued in respect of sums which are specified,
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30.1.1

30.1.2

30.1.3

302

31

3111

31.1.2

31.2

31.2.1

31.2.2

31.2.2.1

31222

31.2.23

in the terms on which a Share is issued, as being payable to the
Company in respect of that Share (whether in respect of nominal value or

premiumy:

on allotment;

on the occurrence of a particular event; or

on a date fixed by or in accordance with the terms of issue.

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 is treated in all respects as
having failed to comply with a Call Notice in respect of that sum, and is
liable to the same consequences as regards the payment of interest and
forfeiture.

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC
CONSEQUENCES

If a person is liable to pay a Call and fails to do so by the Call Payment
Date:

the Directors may issue a notice of intended forfeiture to that person; and

until the Call is 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:

the "Call Payment Date" is the time when the Call Notice states that a
Call is payable, unless the Directors give a notice specifying a later due
date, in which case the "Call Payment Date" is that later date,;

the "Relevant Rate" is:

the rate fixed by the terms on which the Share in respect of which the Call is due

was allotted;

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

if no rate is fixed in either of these ways, 5 per cent per annum.
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31.4

32

32.1

32.1.1

32.1.2

32,13

3214

32.1.5

33

33.1

34

34.1

342

The Relevant Rate must not exceed by more than 5 percentage points
the base lending rate most recently set by the Monetary Policy
Committee of the Bank of England in connection with its responsibilities
under Part 2 of the Bank of England Act 1598.

The Directors may waive any obligation to pay interest on a Call wholly or

in part.
NOTICE OF INTENDED FORFEITURE
A notice of intended forfeiture:

may be sent in respect of any Share in respect of which a Call has not

been paid as required by a Call Notice;

must be sent to the Holder of that Share or to a person entitled to it by
reason of the Holder's death, Bankruptcy or otherwise;

must require payment of the Call and any accrued interest by a date
which is not less than 14 days after the date of the notice;

must state how the payment is to be made; and

must state that if the notice is not complied with, the Shares in respect of
which the Call is payable will be liable to be forfeited.

DIRECTORS’ POWER TO FORFEIT SHARES

If a notice of intended forfeiture is not complied with before the date by
which payment of the Call is required in the notice of intended forfeiture,
the Directors may decide that any Share in respect of which it was given
is forfeited, and the forfeiture is 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 the Articles, the forfeiture of a Share extinguishes:

all interests in that Share, and all claims and demands against the
Company in respect of it; and
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344

34.4.1

3442

34.4.3

34.5

34.5.1

3452

3453

34.5.4

34.5.5

346

35

351

352

ali other rights and liabilities incidental to the Share as between the

person whose Share it was prior to the forfeiture and the Company.
Any Share which is forfeited in accordance with the Articles:

is deemed to have been forfeited when the Directors decide that it is
forfeited,;

is deemed to be the property of the Company; and
may be sold, re-allotied or otherwise disposed of as the Directors think fit.
If a person’s Shares have been forfeited:

the Company must send that person notice that forfeiture has occurred

and record it in the register of members;
that person ceases to be a member in respect of those Shares;

that person must surrender the certificate for the Shares forfeited to the
Company for cancellation;

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

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
time of forfeiture 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 the Call and

interest due in respect of it and on such other terms as they think fit.
PROCEDURE FOLLOWING FORFEITURE

If a forfeited Share is to be disposed of by being transferred, the
Company may receive the consideration for the transfer and the Directors
may authorise any person to execute the instrument of transfer.

A statutory declaration by a Director or the company secretary that the
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declarant is a Director or the company secretary and that a Share has

been forfeited on a specified date:

is conclusive evidence of the facts stated in it as against all persons

claiming to be entitled to the Share; and

subject to compliance with any other formalities of transfer required by

the Articles or by law, constitutes a good title to the Share.

A person to whom a forfeited Share is transferred is not bound to see to
the application of the consideration (if any) nor is that person’s title to the
Share affected by any irregularity 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 is entitled to receive from the Company the proceeds of such

sale, net of any commission, and excluding any amount which:
was, or would have become, payable; and

had not, when that Share was forfeited, been paid by that person in
respect of that Share, but no interest is 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 member may surrender any Share:

in respect of which the Directors may issue a notice of intended forfeiture,;
which the Directors may forfeit; or

which has been forfeited.

The Directors may accept the surrender of any such Share.

The effect of surrender on a Share is 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.
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383

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

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.

The Company may issue 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.

VARIATION OF CLASS RIGHTS

Whenever the capital rights of the Company is divided into different
classes of Shares, the special rights attached to any class may only be
varied or abrogated, either whilst the Company is a going concern or
during or in the contemplation or a winding up, with the consent of the
Holders of the issued Shares of that class given in accordance with
Article 38.2.

The consent of the Holders of a class of Shares may be given by:

a Special Resolution passed at a separate general meeting of the
Holders of the issued Shares of that class; or

a written resolution in any form signed by or on behalf of the Holders of
three-quarters in nominal value of the issued Shares of that class, but not
otherwise.

To every meeting referred to in Article 38.2.1 all the provisions of these
Articles and the Companies Act 2006 relating to general meetings of the
Company shall apply {with such amendments as may be necessary to
give such provisions efficacy) but so that the necessary quorum shall be
two Holders of Shares of the relevant class present in person or by proxy
and holding or representing not less than one third in nominal value of
the issued Shares of the relevant class; that every Holder of Shares of
the class shall be entitied on a poll to one vote for every such Share held
by him; and that any Holder of Shares of the class, present in person or
by proxy or (being a corporation) by a duly authorised representative,
may demand a poil. For the purposes or (being a corporation) by a duly
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39.2.2

40

40.1

41
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412.1

41.2.2

41.23

authorised representative, may constitute a meeting if that person is the

only Holder of Shares of that class.

In the event that there is only one Holder of Shares of the relevant class

the quorum for any meeting referred to in Article 38.2.1 shall be one.
PAYMENT OF COMMISSIONS ON SUBSCRIPTION FOR SHARES

The Company may pay any person a commission in consideration for
that person:

subscribing, or agreeing to subscribe, for Shares; or
procuring, or agreeing to procure, subscriptions for Shares.
Any such commission may be paid:

in cash, or in Fully Paid or partly paid Shares or other securities, or partly
in one way and partly in the other ; and

in respect of a conditional or an absolute subscription.
COMPANY NOT BOUND BY LESS THAN ABSOLUTE 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 is 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 it.

SHARE CERTIFICATES

The Company must issue each Shareholder, free of charge, with one or
more certificates in respect of the Shares which that Shareholder holds.

Every certificate must specify:
in respect of how many Shares, of what class, it is issued;
the nominal value of those Shares;

whether the Shares are Fully Paid; and
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43

431
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any distinguishing numbers assigned to them.
No certificate may be issued in respect of Shares of more than one class.

If more than one person holds a Share, only one certificate may be

issued in respect of it.

Certificates must:

have affixed to them the Company’s common seal, or

be otherwise executed in accordance with the Companies Acts.
REPLACEMENT SHARE CERTIFICATES

If a certificate issued in respect of a Shareholder’'s Shares is:
damaged or defaced, or

said to be lost, stolen or destroyed, that Shareholder is entitled to be

issued with a replacement certificate in respect of the same Shares,

A Shareholder exercising the right to be issued with such a replacement
certificate:

may at the same time exercise the right to be issued with a single

certificate or separate certificates;

must return the certificate which is to be replaced to the Company if it is

damaged or defaced; and

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 in any
usual form or any other form approved by the Directors, which is
executed by or on behalf of the Transferor.

No fee may be charged for registering any instrument of transfer or other
Document relating to or affecting the title to any Share.
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443
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The Company may retain any instrument of transfer which is registered.

The Transferor remains the Holder of a Share until 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 instrument of transfer must be returned to the transferee with
the notice of refusal unless they suspect that the proposed transfer may
be fraudulent.

TRANSFER OF SHARES

Any Shareholder being an individual (other than a bankrupt, a trustee of
a Family Trust or a trustee in Bankruptcy) may at any time transfer (or by
will bequeath or otherwise dispose of on death) all or any Shares held by
him:

to a Privileged Relation not being an infant or an undischarged bankrupt;
or
to trustees to be held upon a Family Trust.

Where Shares are held by trustees upon a Family Trust:

such Shares may on any change of the Family Trustees be transferred to
the new Family Trustees of that Family Trust;

such Shares may at any time be transferred to any person to whom
under Article 44.1 the Shares could have been transferred by the Settlor
if he had remained the Holder thereof,

if and whenever any such Shares cease to be held upon a Family Trust
(otherwise than in consequence of a transfer authorised by Article
44 .2 2)) the Family Trustees shall forthwith after being requested by the
Directors so to do give a Sale Notice in respect of the Relevant Shares

and such Shares may not otherwise be transferred,;

Any corporate member may at any time transfer all or any Shares held by
it:

to any holding company or wholly owned subsidiary of such corporate
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44 .4

44.5

44.6

44.6.1

member or any wholly owned subsidiary of such holding company
provided always that if the transferee company subsequently ceases to
be a wholly owned subsidiary of such holding company the transferee
company shall be deemed to have given a Sale Notice immediately prior
to that event in respect of all Shares so transferred; or

to a company formed to acquire the whole or a substantial part of the
undertaking and assets of such corporate member as part of a scheme of

amalgamation or reconstruction.

A transfer of any Share pursuant to this article shall only be treated as a
permitted transfer for the purposes of these Articles if it is a transfer of
the entire legal and beneficial interest in such Share free from all liens,
charges and other incumbrances.

If the personal representatives of a deceased Shareholder are permitted
under these Articles to become registered as the Holders of any of the
deceased Shareholder's Shares and elect so to do then such Shares
may at any time be transferred by those personal representatives to any
person to whom under this article those Shares could have been
transferred by the deceased Shareholder if he had remained the Holder
thereof, but no other transfer of such Shares by the personal

representatives shall be permitted under this Article.

Except as provided in Articles 44.1 to 44.5 of this Article, the right to
transfer Shares shall be subject to the following restrictions:

A Shareholder who wishes to transfer or otherwise dispose of any Shares
or any interest therein (called "the Transferor') shall give a notice in
Writing {(called a "Sale Notice") to the Company that he wishes to
transfer or otherwise dispose of them. Every Sale Notice shall specify
the number of Shares which the Transferor wishes to transfer or
otherwise dispose of and, if the Transferor so wishes, the price per share
at which the Transferor wishes to transfer and shall constitute the
Company his agent for the sale of those Shares to the other
Shareholders at the Prescribed Price. A Sale Notice shall also give the
full name and address of the person or persons (if any) to whom the
Transferor wishes to transfer all or any of the Shares comprised in the
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Sale Notice (and if such proposed transferee will not be the beneficial
owner, the full name and address of the beneficial owner) together with

details as to any price offered for such Shares.

The Company shall within 14 days (or so soon thereafter as may be
practical) after a Sale Notice is given ascertain the Prescribed Price of
the Shares comprised in the Sale Notice and shall inmediately thereafter
notify the Transferor of the Prescribed Price who (except in the case of a
Sale Notice given under Article 44.2.3 or Articles 44.12 or 44.14 or
deemed to have been given under any provision of these Articles) may
within 7 days after service of such notification withdraw the Sale Notice
and cancel the Company's authority to sell the Shares comprised in the
Sale Notice by serving upon the Company his written undertaking to pay
the costs of obtaining a certificate from the Valuer {as provided in Article
44.10) and written notice of withdrawal. Except with the consent of the

Directors a Sale Notice may not otherwise be withdrawn,

Within 14 days after receipt of the Valuer's certificate (no notice of
withdrawal having been given by the Transferor) or (in circumstances
where no Valuers certificate is required) within 14 days after a Sale
Notice is given the Company shall offer the Shares comprised in a Sale
Notice to each Shareholder (other than the Transferor) (“the Ongoing
Shareholders”) for purchase at the Prescribed Price in such proportion
as nearly as may be to their existing holdings of Shares and the
Directors’ decision as to the number of Shares that shall be in “proportion
as nearly as may be to their existing holdings of Shares” shall be
conclusive, final and binding on all persons concerned. Every such offer
("Offer") shall be in Writing and shall remain open for acceptance for the
period (called "the Offer Period") expiring 30 days after the date on
which the offer is made.

The Offer shall also invite the Ongoing Shareholders to state in Writing
whether they are willing to purchase any and, if so, how many of the
Shares comprised in the Sale Notice ("Excess Shares”) should there
remain any Shares unsold following the Offer. No Ongoing Shareholder
may apply for more Shares than are comprised in the relevant Sale
Notice and any application not complying will be invalid. Any Ongoing
Shareholder to whom Shares are offered shall be at fiberty to accept all
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or some only of the Shares offered to him. Any Shares comprised in a

Sale Notice shall be allocated by the Directors as follows:

first to these Ongoing Shareholders who indicated that they were willing
to purchase Shares, in the number of Shares which they indicated they

were willing to purchase; and subject thereto

secondly to those Ongoing Shareholders who indicated that they were
willing to purchase Excess Shares in proportion as nearly as may be as
the number of Excess Shares applied for by each such Ongoing
Shareholder bears to the total number of Excess Shares applied for by all
Ongeing Shareholders provided that no Ongoing Shareholder shall be
allocated a greater number of Excess Shares than he has applied for.

If the Company shall during the Offer Period find Ongoing Shareholders
{called "the Buyers") willing to purchase:

all the Shares comprised in a Sale Notice, the Company shall give written
notice to the Transferor of the name and address of each Buyer and the
number of Shares agreed to be purchased by him pursuant to the
allocation process referred to in Article 44,7, whereupon the Transferor
shall be bound, upon payment of the Prescribed Price, to transfer to the

Buyers the Shares agreed to be purchased by them respectively; or

part of the Shares comprised in a Sale Notice, the Company shall give
written notice to the Transferor of the name and address of each Buyer
and the number of Shares agreed to be purchased by him, whereupon
{except in the case of a Sale Notice given under Article 44.2.3 or Articles
4412 or 44.14 or deemed to have been given under any provision of
these Articles) the Transferor shall have the right either to refuse to
transfer the Shares, in which case the Sale Notice shall be deemed to
have been withdrawn, or upon payment of the Prescribed Price be bound
to transfer to the Buyers the Shares agreed to be purchased by them
respectively.

The sale and purchase shall be completed at a place and time (being not
less than seven days nor more than 14 days after the expiry of the Offer
Period) to be appointed by the Directors.
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44.10

If the Transferor shall fail to transfer any Shares which he has become
bound to transfer, the Directors may authorise some person to execute
on his behalf a transfer of the Shares to the Buyer and may receive the
purchase money and shall thereupon register the Buyer as the holder of
the Shares and issue to him a certificate for them, whereupon the Buyer
shall become indefeasibly entitled thereto. The Transferor shall in such
case be bound to deliver to the Company his certificate for such Shares
and the Company shall, on delivery of the certificate, pay to the
Transferor the purchase money, without interest, and shall issue to him a
certificate for the balance of any Shares comprised in the certificate so
delivered which the Transferor has not become bound to transfer.

The Prescribed Price for the Shares comprised in a Sale Notice shall be
the price per share stated in that Sale Notice as the price at which the
Transferor wishes to sell them multiplied by the number of Shares
comprised in the Sale Notice, or if the Directors so decide or, if no price is
specified or if a Sale Notice is given pursuant to Arlicle 44.2.3 or Articles
44.12 or 44,14 of this Article or is deemed to have given under any
provision of these Articles, the Prescribed Price for the Shares comprised
in the Sale Notice shall (unless otherwise agreed by the Transferor and
the Directors) be the price certified by the Valuer. In arriving at the value
of any Shares the Valuer shall value the whole of the issued share capital
of the Company for a sale on a going concern basis as between a willing
vendor and a willing purchaser and the value to be placed on any Shares
of the Transferor shall be a rateable proportion of the total value of all the
issued Shares of the company which value shall not be discounted or
enhanced by reference to the number of Shares comprised in a Sale
Notice or the restrictions on transfer of such Shares contained in these
Articles. In arriving at the value of any Shares the Valuer shall make
such adjustment (if any) as the Valuer considers necessary to allow for
any rights outstanding under which any person firm or corporation may
call for the issue of further Shares. If the Valuer shall be unable or
unwilling to so certify the Prescribed Price as aforesaid it shall be certified
by an independent accountant appointed by agreement between the
Directors and the Transferor or, failing agreement, by the President or
next available senior officer of the Institute of Chartered Accountants in
England and Wales. In so certifying, the Valuer and the independent
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44.11

44.12

44.13

44.14

accountant shall be deemed to be acting as experts and not as
arbitrators and their certificate shall be conclusive and binding on the
Transferor and the Buyers. The costs and expenses of such certificate
shall be borne by the Company (except in a case where the Transferor
has withdrawn the Sale Notice when the provisions of Article 44.6.2 shall
apply). The Directors shall procure that any certificate is produced with
due expedition.

If the Company shall not during the Offer Period find Ongoing
Shareholders willing to purchase all or any of the Shares comprised in a
Sale Notice or if, through no default of the Transferor, the purchase of the
Shares shall not be completed within seven days after the date appointed
for the purpose by the Directors, the Transferor may at any time within 80
days after the expiry of the Offer Period transfer the whole of such unsold
Shares, but not part thereof, to any person on a bona fide sale (“Third
Party Purchaser’) PROVIDED THAT such Shares shall not be offered or
sold at less than the Prescribed Price without first being re-offered to the
Ongeing Shareholders in accordance with the provisions of this Article
44,

Within 12 months of the happening of any Relevant Event the Directors
may by notice in Writing to the Shareholder in question (which expression
for the purposes of this paragraph shall be deemed to include a
Shareholder who has acquired Shares from a former Shareholder as
aforesaid (whether directly or by a series of transfers pursuant to article
44 1) or a Privileged Relation or relations or family trustees of a Director,
employee or consultant of the Company to whom Shares have been
issued) require him (or them) to give a Sale Notice in respect of all the
Shares (or such part of the Shares as the Directors shall determine) as
shall then be registered in the name of such Shareholder (or
Shareholders), and the Shares shall be transferred pursuant to the terms
of this Article 44,

An obligation to transfer a Share under the provisions of this article shall
be deemed to be an obligation to transfer the entire legal and beneficial

interest in such Share free from any lien charge or other encumbrance.

The Directors may from time to time require any Shareholder or other
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44.15

44.16

45

45.1

45.2

person entitled to transfer a Share or any person named as the
transferee in any transfer lodged for registration to provide the Company
with such information and evidence as the Directors may consider
necessary to ensure that any transfer lodged for registration is authorised
under this Article or that no circumstances have arisen in which a Sale
Notice ought to be given. If such information or evidence shall not be
provided to the satisfaction of the Directors within a reasonable time or
shall disclose that any such circumstances have arisen the Directors
shall be entitled to refuse to register the transfer concerned or (as the
case may be) to require by notice in Writing that a Sale Notice be given in
respect of the Shares concerned.

if a Sale Notice in respect of any Shares is not given within 30 days after
being required by the Directors to be given in accordance with the
provisions of Article 44.2.3 or Article 44.12 or 44 .14 of this Article, a Sale
Notice shall be deemed to have been given at the expiry of such 30 days
in respect of those Shares and the provisions of Article 44.6 of this Article
shall take effect accordingly.

The Directors acting bona fide in the best interests of the Company may
refuse to register any transfer of any Share not being a transfer
authorised by the provisions of this Article 44 and if they shall do so they
shall give the transferee notice of refusal together with their reasons as
required by section 771 of the Companies Act 2006. The Directors may
also refuse to register any transfer (whether or not authorised by the

provisions of this article) of a Share on which the Company has a Lien.
FURTHER ISSUES OF SHARES PRE-EMPTION RIGHTS

In accordance with section 567(1) of the Companies Act 2006, sections
561 and 562 of the Companies Act 2006 shall not apply to an allotment
of equity securities (as defined in section 560(1) of the Companies Act
2008) made by the Company.

Unless otherwise agreed by Special Resolution, if the Company
proposes to allot any equity securities, those equity securities shall not be
allotted to any person unless the Company has first offered them to all
members on the date of the Offer on the same terms, and at the same
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45.4

46

46.1

46.2

46.2.1

46.2.2

price, as those equity securities are being offered to such other person
on a pari passu basis and pro rata to the nominal value of Shares held by

those members (as nearly as possible without involving fractions).
The Offer:

shall be in Writing, shall be open for acceptance for a period of fifteen
days from the date of the Offer and shall give details of the number and

subscription price of the relevant equity securities; and

may stipulate that any member who wishes to subscribe for a number of
equity securities in excess of the proportion to which he is entitied shall,
in his acceptance state for the number of excess equity securities
(“Excess Securities”) for which he wishes to subscribe.

Any equity securities not accepted by members pursuant to the Offer
made to them in accordance with Articles 45.2 and 45.3 shall be used for
satisfying any requests for Articles 45.3.2. If there are insufficient Excess
Securities to satisfy such requests, the Excess Securities shall be allotted
to the applicants as nearly as practicable in the proportion that the
number of Excess Securities each member indicated he would accept
bears to the total number of Excess Securities applied for (as nearly as
possible without involving fractions or increasing the number of Excess
Securities allotted to any member beyond that applied for by him). After
that allotment, any Excess Securities 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 members.

TRANSMISSION OF SHARES

If title to a Share passes to a Transmittee, the Company may only

recognise the Transmittee as having any title te that share.

A Transmittee who produces such evidence of entitlement to Shares as

the Directors may properly require:

may, subject to the Articles, choose either to become the Holder of those

Shares or to have them transferred to ancther person; and
subject to the Articles, and pending any transfer of the Shares to another
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48

48.1

49
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49.2

person, has the same rights as the Holder had.

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.
EXERCISE OF TRANSMITTEES’ RIGHTS

Transmittees who wish to become the Holders of Shares to which they

have become entitled must notify the Company in Writing of that wish.

If the Transmittee wishes to have a Share transferred to another person,

the Transmittee must execute an instrument of transfer in respect of it.

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 in respect of the Share, and as if the event which gave rise
to the transmission had not occurred.

TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice is given to a Shareholder in respect of Shares and a
Transmittee is entitled to those Shares, the Transmittee is bound by the
notice if it was given to the Shareholder before the Transmittee’s name

has been entered in the register of members.
DRAG-ALONG RIGHTS

In the event that a bona fide third party (“Third Party Offeror’) makes an
irrevocable bona fide arm's length Offer (“Third Party Offer”) to acquire
in aggregate (whether in a single transaction or a series of related
transactions) more than 50% of all the Shares in the Company (other
than any already held by the Third Party Offeror), the Shareholder to
whom the Third Party Offer is made shall immediately notify the board of
Directors in Writing of such Offer and the terms thereof.

Upon receipt of the notice in Writing referred to in Article 49.1, the
Directors shall procure that a meeting of the board of Directors shall be
held within seven days of the notice. The Directors shall issue a notice in
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49.4.1

4942

49.5

50

50.1

Writing to all Shareholders informing them of the Third Party Offer.

Subject te the approval of the Third Party Offer by Shareholders holding
more than 50% of the Shares (excluding any Shares held by the Third
Party Offeror), the Shareholders who wish to accept the Third Party Offer
(*Accepting Shareholders”) shall have the right to require any or all of
the other Shareholders to transfer all of their Shares to the Third Party
Offeror or as the Third Party Offeror may direct upon the terms set out in
the Drag Along Notice (as referred to in Article 49.3).

The right set out in Article 49.2 may be exercised by the Accepting
Shareholders giving written notice (“Drag Along Notice”) to any or all of
the other Shareholders ("Drag Along Shareholders”) specifying:

that the Drag Aleng Shareholders are or will be required to transfer all
their Shares to the Third Party Offeror on the date specified in the Drag
Along Notice or if no date is specified, on or about the date that the

Accepting Shareholders specify by notice in Writing; and

the purchase price of the Shares, provided that the price will be at least
equal to that offered or proposed to be offered to the Accepting
Shareholders under the Third Party Offer.

For purposes of effecting any transfers of Shares in accordance with
these Articles, each of the Shareholders hereby irrevocably appoints any
Director to be his attorney and in his name and on his behalf to execute a
stock transfer form and an indemnity in standard form (for non-production
of share certificate) but (for the avoidance of doubt) for no other purpose
in respect of all or any Shares held by him in the event of such
Shareholder's failure to execute and deliver a stock transfer form and his
failing to deliver an indemnity as required under the aforesaid Article, and
each of the Shareholders undertakes to ratify any action of the Company
in lawful exercise of such power.

TAG-ALONG RIGHTS

A Shareholder or Shareholders holding at least 50% of the voting rights
attaching to all Shares (*Offering Shareholder”) desiring to transfer any
or all of their Shares to a third party who is not at such time a
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50.2.1

50.2.2

50.2.3

50.3

Shareholder shall not be permitted to do so until the other Shareholders
shall have been given the option to sell any or all of their Shares to the
third party on the same terms and conditions offered by the third party to
the Offering Shareholder in accordance with the provisions of Articles
50.2 and 50.3.

The Offering Shareholder shall give to each of the other Shareholders
written notice of the proposed transfer of the Shares to the third party at
least 30 days' prior to the transfer of his Shares to the third party, which
notice shall set out:

all the terms and conditions of the proposed transfer (“Third Party
Terms”) including but not limited to the purchase price per Share offered
by the third party to the Offering Shareholder (“Offering Shareholder’'s
Price™);

the time period (expiring no earlier than 10 days after the written notice of
the proposed transfer and no later than the five days before the proposed
transfer of the Shares of the Offering Shareholder to the third party)
(“Option Period”) within which the other Shareholders may exercise their
rights granted under Articles 50.1 and 50.2; and

that such rights shall be exercised by each other Shareholder within the
Option Period by giving notice in Writing to the Offering Shareholder
stating the number of Shares which each of the other Shareholder wish
to sell to the third party.

In the event that any of the other Shareholders shall exercise their rights
granted under Articles 50.1 and 50.2 by giving written notice to the
Offering Shareholder within the Option Period, the Offering Shareholder
shall procure that the third party enters into a binding agreement with the
other Shareholders to acquire the Shares (upon the Third Party Terms
offered by the third party to the Offering Shareholder) offered by the other
Shareholders pursuant to the exercise of their rights, as a pre-condition
to the sale by the Offering Shareholder of its Shares to the third party.
The Offering Shareholders shall not be permitted to sell their Shares to
the third party unless the third party simultaneously acquires the Shares
offered by the other Shareholder in the exercise of their rights under
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Articles 50.1 and 50.2.

DIVIDENDS AND OTHER DISTRIBUTIONS

51

51.1

512

513

514

515

51.6

51.7

52

521

PROCEDURE FOR DECLARING DIVIDENDS

The Company may by Ordinary Resolution declare dividends, and the

Directors may decide to pay interim dividends.

A dividend must not be declared 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 is 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 holding of

Shares on the date of the resolution or decision to declare or pay it.

If the Company’s share capital is divided into different classes, no interim
dividend may be paid on Shares carrying deferred or non-preferred rights
if, at the time of payment, any preferential dividend is in arrear.

The Directors may pay at intervals any dividend payable at a fixed rate if
it appears to them that the profits available 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 rights for any loss they may suffer
by the lawful 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 distribution is payable in
respect of a share, it must be paid by one or more of the following

means:
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53.1

53.1.1
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transfer to a bank or building society account specified by the Distribution

Recipient either in Writing or as the Directors may otherwise decide;

sending a cheque made payable to the Distribution Recipient by post to
the Distribution Recipient at the Distribution Recipient’s registered
address (if the Distribution Recipient is a Holder of the Share), or (in any
other case) to an address specified by the Distribution Recipient either in
Writing or as the Directors may otherwise decide;

sending a cheque made payable to such person by post to such person
at such address as the Distribution Recipient has specified either in

Writing or as the Directors may otherwise decide; or

any other means of payment as the Directors agree with the Distribution
Recipient either in Writing or by such other means as the Directors
decide.

In the Articles, “the Distribution Recipient’ means, in respect of a Share

in respect of which a dividend or other sum is payable:
the Holder of the Share; or

if the share has two or more joint Holders, whichever of them is named
first in the register of members; or

if the Holder is no longer entitled to the Share by reason of death or

Bankruptcy, or

otherwise by operation of law, the Transmittee.

NO INTEREST ON DISTRIBUTIONS

The Company may not pay interest on any dividend or other sum payable
in respect of a Share unless otherwise provided by:

the terms on which the Share was issued, or

the provisions of another agreement between the Holder of that Share

and the Company.
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34.3

54.3.1

54.3.2

55
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55.2

55.2.1

55.2.2

55.2.3

UNCLAIMED DISTRIBUTIONS
All dividends or other sums which are:
payable in respect of Shares; and

unclaimed after having been declared or become payable, may be
invested or otherwise made use of by the Directors for the benefit of the

Company until claimed.

The payment of any such dividend or other sum into a separate account

does not make the Company a trustee in respect of it.
It

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

the Distribution Recipient has not claimed it,

the Distribution Recipient is no longer entitled to that dividend or other sum and

it ceases to remain owing by the Company.
NON-CASH DISTRIBUTIONS

Subject to the terms of issue of the Share in question, the Company may,
by Ordinary Resolution on the recommendation of the Directors, 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 securities in any company).

For the purposes of paying a non-cash distribution, the Directors may
make whatever arrangements they think fit, including, where any difficulty

arises regarding the distribution:
fixing the value of any assets;

paying cash to any Distribution Recipient on the basis of that value in
order to adjust the rights of recipients; and

vesting any assets in trustees.
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56

56.1

56.1.1

56.12

The Company may, upon the recommendation of the Directors, make a
distribution in specie directly to its members.

WAIVER OF DISTRIBUTIONS

Distribution Recipients may waive their entitlement to a dividend or other
distribution payable in respect of a Share by giving the Company notice
in Writing to that effect, but if:

the Share has more than one Holder; or

more than one person is entitied to the Share, whether by reason of the
death or Bankruptcy of one or more joint Holders, or otherwise, the notice
is not effective unless it is expressed to be given, and signed, by all the
Holders or persons otherwise entitled to the Share.

CAPITALISATION OF PROFITS

57

57.1

57.1.1

57.1.2

572

57.2.1

57.2.2

AUTHORITY TO CAPITALISE AND APPROPRIATION OF
CAPITALISED SUMS

Subject to the Articles, the Directors may, if they are so authorised by an
Ordinary Resolution:

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 standing to the credit of the Company's share
premium account or capital redemption reserve; and

appropriate any sum which they so decide to capitalise (a "Capitalised
Sum’) to the persons who would have been entitled to it if it were
distributed by way of dividend (the “persons entitled”) and in the same
proportions.

Capitalised Sums must be applied:
on behalf of the persons entitled; and

in the same proportions as a dividend would have been distributed to
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PART 4

them.

Any Capitalised Sum may be applied in paying up new Shares of a
nominal amount equal to the Capitalised Sum which are then allotted

credited as Fully Paid to the persons entitled or as they may direct.

A Capitalised Sum which was appropriated from profits available for
distribution may be applied in paying up new debentures of the company
which are then allotted credited as Fully Paid to the persons entitled or as

they may direct.
Subject to the Articles the Directors may:

apply Capitalised Sums in accordance with Articles 57.3 and 57 .4 partly
in one way and partly in another,

make such arrangements as they think fit to deal with Shares or
debentures becoming distributable in fractions under this article
(including the issuing of fractional certificates or the making of cash
payments); and

authorise any person to enter into an agreement with the Company on
behalf of all the persons entitled which is binding on them in respect of
the allotment of Shares and debentures to them under this Article.

DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

58

58.1

CONVENING GENERAL MEETINGS

The Directors may call general meetings and, on the requisition of
members pursuant to the provisions of the Companies Act 2006, shall
forthwith proceed to convene a general meeting in accordance with the
Companies Act 2006. If there are not within the United Kingdom
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59.1
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593
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60
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sufficient Directors to call a general meeting, any Director or the
members requisitioning the meeting (or any of them representing more
than one half of the total voting rights of them all}) may call a general
meeting. If the Company has only a single member, such member shall

be entitled at any time to call a general meeting.
NOTICE OF GENERAL MEETINGS

General meetings (other than an adjourned meetings) shall be called by
at least fourteen Clear Days' notice but a general meeting may be called
by shorter notice if it is so agreed by a majority in number of the
members having a right to attend and vote, being a majority together
holding not less than ninety percent {90%) in nominal value of the
Shares, giving the right to vote at the meeting.

The notice shall specify the time, date and place of the meeting, the
general nature of the business to be transacted and the terms of any
resolution to be proposed at it.

Subject to the provision of these Articles and to any restrictions imposed
on any Shares, the notice shall be given to all members, to all persons
entitled to a Share in consequence of the death or Bankruptcy of a
member (if the Company has been notified of their entittiement) and to the
Directors, alternate Directors and the auditors for the time being of the
Company.

The accidental omission to give notice of a meeting to, or the non-receipt
of a notice of a meeting by, any person entitled to receive notice shall not

invalidate the proceedings at that meeting.
RESOLUTIONS REQUIRING SPECIAL NOTICE

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

Where practicable, the Company must give the members notice of the
resolution in the same manner and at the same time as it gives notice of
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61.5

the general meeting at which it is to be proposed. Where that is not
practicable, the Company must give the members at least fourteen Clear
Days before the relevant general meeting by advertisement in a
newspaper with an appropriate circulation.

If, after notice to propose such a resolution has been given to the
Company, a meeting is called for a day twenty-eight days or less after the
notice has been given, the notice shall be deemed to have been properly
given, even though it was not given within the time required by Article
58.1.

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person is able to exercise the right to speak at a general meeting when
that person is in a position to communicate to all those attending the
meeting, during the meeting, any information or opinions which that
person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when:

that person is able to vote, during the meeting, on resolutions put to the
vote at the meeting; and

that person's vote can be taken into account in determining whether or
not such resolutions are passed at the same time as the votes of all the

other persons attending the meeting.

The Directors may make whatever arrangements they consider
appropriate to enable those attending a general meeting to exercise their
rights to speak or vote at it.

In determining attendance at a general meeting, it is immaterial whether
any two or more members attending it are in the same place as each
other.

Two or more persons who are not in the same place as each other attend
a general meeting if their circumstances are such that if they have (or
were to have) rights to speak and vote at that meeting, they are (or would
be) able to exercise them.
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63.2.1
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64.1

64.2

64.3

64.4

QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the Chairman of the Meeting
is to be transacted at a general meeting if the persons attending it do not
constitute a quorum. Subject to section 318(2) of the Companies Act
2006, two qualifying persons (as defined in section 318(3) of the
Companies Act 2006) entitled to vote on the business to be transacted
shall be a quorum, provided that if the Company is a single member

company the quorum shall be one such qualifying person.
CHAIRING GENERAL MEETINGS

If the Directors have appointed a Chairman, the Chairman shall chair

general meetings if present and willing to do so.

If the Directors have not appointed a Chairman, or if the Chairman is
unwilling to chair the meeting or is not present within ten minutes of the
time at which a meeting was due to start:

the Directors present; or

(if no Directors are present), the meeting must appoint a Director or
Shareholder to chair the meeting, and the appointment of the Chairman
of the Meeting must be the first business of the meeting.

The person chairing a meeting in accordance with this article is referred
to as “the Chairman of the Meeting’.

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-
SHAREHOLDERS

Directors may attend and speak at general meetings, whether or not they
are Shareholders.

The Chairman of the Meeting may permit other persons who are not:
Shareholders of the Company; or

otherwise entitled to exercise the rights of Shareholders in relation to
general meetings, to attend and speak at a general meeting.
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65.4.2

65.5
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ADJOURNMENT

If the persons attending a general meeting within half an hour of the time
at which the meeting was due to start do not constitute a quorum, or if
during a meeting a quorum ceases to be present, the Chairman of the

Meeting must adjourn it.

The Chairman of the Meeting may adjourn a general meeting at which a
quorum is present if:

the meeting consents to an adjournment; or

it appears to the Chairman of the Meeting that an adjournment is
necessary to protect the safety of any person attending the meeting or
ensure that the business of the meeting is conducted in an orderly

manner.

The Chairman of the Meeting must adjourn a general meeting if directed
to do so by the meeting.

When adjourning a general meeting, the Chairman of the Meeting must:

either specify the time and place to which it is adjourned or state that it is

to continue at a time and place to be fixed by the Directors; and

have regard to any directions as to the time and place of any

adjournment which have been given by the meeting.

If the continuation of an adjourned meeting is to take place more than 14
days after it was adjourned, the Company must give at least 7 Clear
Days' notice of it (that is, excluding the day of the adjourned meeting and
the day on which the notice is given):

to the same persons to whom notice of the Company’s general meetings
is required to be given; and

containing the same information which such notice is required to contain.

No business 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

66

66.1

66.2

66.3

67

67.1

67.2

68

68.1

68.1.1

68.1.2

68.2

68.2.1

VOTING: GENERAL

A resolution put to the vote of a general meeting must be decided on a
show of hands uniess a poll is duly demanded in accordance with the
Articles.

In the case of joint Holders the vote of the senior Shareholder who
tenders a vote shall be accepted by the Company to the exclusion of the
other joint Holders. Seniority shall be determined by the order in which

the names of the Holders stand in the register,

No member shall vote at any general meeting or any separate meeting of
the Holder of any class of Shares, either in person or by proxy, in respect
of any Shares held by him unless all monies presently payable by him in
respect of that Share have been paid.

ERRORS AND DISPUTES

No objection may be raised to the qualification of any person voting at a
general meeting except at the meeting or adjourned meeting at which the
vote objected to is tendered, and every vote not disallowed at the
meeting is valid.

Any such objection must be referred to the Chairman of the Meeting,
whose decision is final.

POLL VOTES
A poll on a resolution may be demanded:
in advance of the general meeting where it is to be put to the vote; or

at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution is
declared.

A poll may be demanded by:

the Chairman of the Meeting;
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69

69.1

69.1.1

69.1.2

69.1.3

69.1.4

69.2

69.3

69.4

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

a person or persons representing not less than one tenth of the total
voting rights of all the Shareholders having the right to vote on the
resolution.

A demand for a poll may be withdrawn if:
the poll has not yet been taken: and
the Chairman of the Meeting consents to the withdrawal.

Polls must be taken immediately and in such manner as the Chairman of
the Meeting directs.

CONTENT OF PROXY NOTICES

Proxies may only validly be appointed by a notice in Writing (a “Proxy
Notice") which:

states the name and address of the Shareholder appointing the proxy;

identifies the person appointed to be that Shareholder’'s proxy and the
general meeting in relation to which that person is appointed,;

is signed by or on behalf of the Shareholder appointing the proxy, or is
authenticated in such manner as the Directors may determine; and

is delivered to the Company in accordance with the Articles and any
instructions contained in the notice of the general meeting to which they
relate.

The Company may require Proxy Notices to be delivered in a particular

form, and may specify different forms for different purposes.

Proxy Notices may specify how the proxy appointed under them is to vote
(or that the proxy is to abstain from voting) on one or more resolutions.

Unless a Proxy Notice indicates otherwise, it must be treated as:
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allowing the person appointed under it as a proxy discretion as to how to

vote on any ancillary or procedural resolutions put to the meeting: and

appointing that person as a proxy in relation to any adjournment of the

general meeting to which it relates as well as the meeting itself.
DELIVERY OF PROXY NOTICES

A person who is entitled to attend, speak or vote (either on a show of
hands or on a poll) at a general meeting remains so entitled in respect of
that meeting or any adjournment of it, even though a valid Proxy Notice
has been delivered to the Company by or on behalf of that person.

An appointment under a Proxy Notice may be revoked by delivering to
the Company a notice in Writing given by or on behalf of the person by
whom or on whose behalf the Proxy Notice was given.

A notice revoking a proxy appointment only takes effect if it is delivered
before the start of the meeting or adjourned meeting to which it relates.

If a Proxy Notice is not executed by the person appointing the proxy, it
must be accompanied by written evidence of the authority of the person
who executed it to execute it on the appointor's behalf,

AMENDMENTS TO RESOLUTIONS

An Ordinary Resolution to be proposed at a general meeting may be
amended by Ordinary Resolution if:

notice of the proposed amendment is given to the Company in Writing by
a person entitled to vote at the general meeting at which it is to be
proposed not less than 48 hours before the meeting is to take place (or

such later time as the Chairman of the Meeting may determine); and

the proposed amendment does not, in the reasonable opinion of the

Chairman of the Meeting, materially alter the scope of the resolution.

A Special Resolution to be proposed at a general meeting may be
amended by Ordinary Resolution, if:

the Chairman of the Meeting proposes the amendment at the general
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meeting at which the resclution is to be proposed: and

71.2.2 the amendment does not go beyond what is necessary to correct a
grammatical or other non-substantive error in the resolution.

71.2.3 If the Chairman of the Meeting, acting in good faith, wrongly decides that
an amendment to a resolution is out of order, the Chairman’s error does

not invalidate the vote on that resolution.
72 WRITTEN RESOLUTION

72.1 A resolution of the Shareholders (or any class of Shareholders) may be
passed as a written resolution in accordance with chapter 2 of part 13 of
the Companies Act 2006.

PART S5
ADMINISTRATIVE ARRANGEMENTS
73 MEANS OF COMMUNICATION TO BE USED

73.1 Subject to the Articles, anything sent or supplied by or to the Company
under the Articles may be sent or supplied in any way in which the
Companies Act 2006 provides for Documents or information which are
authorised or required by any provision of that Act to be sent or supplied
by or to the Company.

73.2 Subject to the Articles, any notice or Document to be sent or supplied to
a Director in connection with the taking of decisions by Directors may
also be sent or supplied by the means by which that Director has asked

to be sent or supplied with such notices or Documents for the time being.

73.3 A Director may agree with the Company that notices or Documents sent
to that Director in a particular way are to be deemed to have been
received within a specified time of their being sent, and for the specified
time to be less than 48 hours.

73.4 Any notice sent under Article 73.1 shall be deemed served on or
delivered to the intended recipient:
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73.4.1

73.4.2

73.4.3

73.4.4

74

74.1

742

743

74.4

74.5

74.6

4.7

75

75.1

if sent by first class pre-paid post at the expiration of 24 hours after it was
posted,

if delivered by hand when it was left at the appropriate address;

if properly addressed and sent in Electronic Form 24 hours after the
Document or information was sent or supplied (provided that no
automatic delivery failure notice is received by the sender within that time
period); and

where made available a website, when it was first made available on the
website or (if later) when the Shareholder received notice of the fact that
the information was available on the website.

COMPANY SEALS
Any common seal may only be used by the authority of the Directors.

The Directors may decide by what means and in what form any common
seal is to be used,

Unless otherwise decided by the Directors, if the Company has a
common seal and it is affixed to a Document, the Document must also be
signed by at least one authorised person in the presence of a witness
who attests the signature.

For the purposes of this Article, an authorised person is:
any Director of the Company;
the company secretary (if any); or

any person authorised by the Directors for the purpose of signing
Deocuments to which the common seal is applied.

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorised by the Directors or an Qrdinary
Resolution of the Company, no person is entitled to inspect any of the
Company's accounting or other records or Documents merely by virtue of
being a Shareholder,
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76

76.1

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The Directors may decide to make provision for the benefit of persons
employed or formerly employed by the Company or any of its
subsidiaries (other than a Director or former Director or shadow Director)
in 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

77

77.1

77.2

77.2.1

71.2.2

INDEMNITY

For the purposes of this Articlte 77 the term "Relevant Officer” is any
officer of the Company or an associated company (other than in either
case any person (whether or not an officer of the Company or an
associated company) engaged by the Company or an associated
company as auditor).

Without prejudice to any indemnity to which he may otherwise be entitled,
every person who is or was at any time a Director or other Relevant
Cfficer of the Company shall be indemnified and kept indemnified out of
the Company’s assets against all liability incurred by him as such or as a
Director or Relevant Officer of an associated company (as defined in
Article 77.1):

in defending any proceedings, whether civil or criminal, in respect of
alleged negligence, default, breach of duty, breach of trust or otherwise
in relation to the Company or an associated company or its or their
affairs, in which judgement is given in his favour or in which he is
acquitted or in defending or settling any such proceedings which are
otherwise disposed of on terms previously agreed with the Directors or
on terms otherwise approved by the Directors without a finding or
admission of negligence, default, breach of duty or breach of trust on this
part; or

in connection with any application under the Companies Act 2006 in
which relief is granted to him by the court;
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773

77.3.1

773.2

78

78.1

78.2

78.2.1

78.2.2

provided that this Article shall not grant, or entitle any such person to,
indemnification to the extent that it would cause this Article, or any part of it, to
be void under the Companies Act 2006,

Without prejudice to any indemnity to which he may otherwise be entitled
(including, for the avoidance of doubt, any indemnity under or pursuant to
these Articles) and to the extent permitted by the Companies Act 2006,
the Directors shall have power in the name and on behalf of the
Company to:

grant on such terms as it sees fit any person who is or was a Director or
other Relevant Officer of the Company an indemnity or indemnities out of
the assets of the Company in respect of any liability incurred by him as
such or as a Director or Relevant Officer of an associated company and
to amend, vary or extend the terms of any such indemnity so granted,

again on such terms as the board sees fit; and/or

enter into and amend, vary or extend such arrangements as it sees fit to
provide any person who is or was a Director or other Relevant Officer of
the Company with funds to meet expenditure incurred or to be incurred
by him in defending any criminal or civil proceedings brought against him
as such or as a Director or Relevant Officer of an associated company or
in connection with any application for relief under the Companies Act
2006 or to enable any such person to avoid incurring any such
expenditure.

INSURANCE

The Directors may decide to purchase and maintain insurance, at the
expense of the Company, for the benefit of any relevant officer in respect

of any relevant loss.
In this article:

a “Relevant Officer” means any Director or alternate or officer or former

director or officer of the Company or an associated company,

a “Relevant Loss” means any loss or liability which has been or may be
incurred by a Relevant Officer in connection with that officer's duties or
powers in relation to the Company, any associated company or any
pension fund or employees’ share scheme of the Company or associated
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company; and

78.2.3 companies are associated if one is a subsidiary of the other or both are

subsidiaries of the same body corporate.
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