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THE COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

AMBLESIDE RESIDENTIAL DEVELOPMENTS LIMITED

{As altered by special resolution dated 4 Apnl 2013}
PART1

INTERPRETATION AND LIMITATION OF LIABILITY

Application of articles and defined terms

[ il

(2}

No regulatons set cut In any Act or subordinate legisiation concerning companies, including the
model articles prescnbed under secton 19 of the Companies Act 2006, shall apply to the
company, but the following shall be the articles of association of the company

In the arlicles, unless the context requires otherwise -

"alternate” or “alterncte director” has the meaning given in arhcle 23,

“appontor” has the meaning given in article 25,

“articles" means the company's aricles of association,

“bankrupicy” Includes individual insolvency proceedings in a junsciction other than England and
Wales or Northern freland which have an effect similar to that of bankrupicy,

"call" has the meaning given in arlicle 52,
"call nohce" has the meaning given in article 32,

“certificate” means a paper cerhificate {other than a share warant} evidencing a person's tifle to
specified shares or other secunhes,

"charman” has the meaning given in arhicle 12,
"charman of the meetng” has the meaning givenin aricle 31,

“"Companies Acts” means the Companies Acts (as defined in sechon 2 of the Companies Act
2004). in so far as they apply to the company,

“company's ien” has the meaning given in article 50,

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

“distnbuton recipient” has the meaning given in arficle 69,

“document” includes, unless otherwise specified, any document sent or supplied in electromc
form,

“electronic form" has the meaning given in secton 1168 of the Companies Act 2006,

“fully paid” in relation to a share, means that the nominal value and any premium to be paid to
the company In respect of that share have been paid 1o the company,

"hard copy form” has the meantng given In sechion 1168 of the Companies ACt 2006,




"holder” in relahion to shares means the person whose name s entered in the register of members
as the holder of the shares, or, in the case of a share in respect of which a share warrant has been
ssued {and not cancelled), the person in possession of that warrant

“Instrument” means a document In hard copy form

"lien enforcement notice™ has the meaning given in arhcle 51,

"member" has the meaning given in section 112 of the Companies Act 2006,

“ordinary resolution’ has the meaning given in section 282 of the Companies Act 2006,

"paid” means paid or credited as pand

"paricipate”, in relation to o drectors’ meeting, has the meaning given in article ¢,

"partly paid™ i relation to a share means that part of that share's nominal value or any premium
at whichit was issued hos not been paid to the company,

“proxy notice" has the meaning given In article 38,

“secunhes seal” has the meaning given in article 47,

“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 sechion 1159 of the Companies Act 2006,

"transmittee™ means a person enhtled to a share by reason of the death or bankrupicy of a
shareholder or otherwise by operalion of law, and

“wnhng" means the representation or reproduchon of words, symbols or other information in a
visible form by any method or combmation of methods, whether sent or suppled in electronic
form or otherwise
(3} Unless the context otherwise requires, other words or expressions contained in these articles bear
the same meaning as in the Companies Act 2006, or in subordinate legislation made under that
Act, as in force on the date when these articles become binding on the company
Liability of members
2 The habiity of the members s imited to the amount, « any, unpaid on the shares held by them
PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

3 The directors are responsible for the management of the company's business, for which purpose they may
exercise all the powers of the company

Members’ reserve power

4 () The members may, by special resolution, direct the drectors to iake or refrain from taking,
specified action

{2} No such special resolution invalidates anything which the directors have done betore the passing
of the resolution

Directors may delegate
5 (n The drrectors may delegate any of the powers which are conferred on them under the articles-
{a} to such person or commitiee,

(b) by such means (iIncluding by power of attorney),




{c} to such an extent,
(d} inrefation to such matters or temiones, and
(e} on such terms and condihons,

as they thmk fit

{2) If the drectors so specify any such delegation may authonse further delegathon of the drreclors'
powers by any person to whom they are delegated
{3} The directors may revoke any delegation in whole or part, or alter its terms and conditions
Committees
6 {n Commitiees to which the directors delegaie any of ther powers must follow procedures which are

based as far as they are apphcable on those provisions of the articles which govern the taking of
decisions by directors

{2) The dirreciors may make rules of procedure for all or any commuttieeas, which prevail over rules
denved from the arficles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

7 m The general rule about decsion-making by directors 15 that any decision of the directors may be
faken -
{a) at a direciors' meeting, or
(b) in the form of a directors’ written resolution
(2 Butif -
(o] the company only has one drector, and
(b} no proviston of the articles requres it 1o have more than one director,

this general rule dees not apply. and ihe director may take decisions without regaord to any of ihe
provisions of the articles relating to directors' decision-making

Calling a directors’ meeling

8 {1) Any director may call a directors’ meeting
(2) The company secretary {If any} must call a directors’ meeting If a director so requests
(3} A directors’ meeting 1s called by giving notice of the meeting io the drrectors
(4} Notice of any directors' meetng must indicate-
(a) it's proposed date and ime,
{b) where 1t 15 to take place, and
(¢ if 1t 15 antcipated that direciors paricipating in the meeting will not be in the some place,
how it s proposed that they should communicate with each other dunng the meeting
{5) Motice of a directors’ meeting must be given to each direcior, but need not be in wrting
{6) Notice of a direciors’ meeting need not be given to directors who waive ther enttlement to

notice of that meeting. by giving notice to thot efiect to the company not more than 7 days after
the date on which the meeting 15 held Where such nohce 15 given after the meeting has been
held, that does not affect the validity of the meehng, or of any business conducted at it
Participation in directors’ meetings
9 {1 Dirrectors participate in a directors” meeting. or part of a drrectors’ meeling, when-

{a) the meeting has been called and takes place in accordance with the arhicles, and




{2)

{3)

{b} they can each communicate to the others any infermaton or opinions they have on any
parhicular item of the business of the meeting

In determining whether direclors are participating in a directors’ meeting, it 1s imelevant where any
director s or how they communicate with each other

If all the drrectors parhcipating in @ 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

10 ()

{2)

Al a directors’ meehng, unless a quorum s paricipating, no proposal 1s o be voted on, except a
proposal fo call another meetng

The guorum for drrectors’ meetings may be fixed from time to ime by o decision of the direciors,
but # must never be less than two, and unless otherwise fixed it is two

Meetings where total number of directors less than quorum

1 il

{2)

{3)

This article apples where the total number of directors for the hime being s less than the quorum
for directors' meetngs

Subject to arhicle 7(2), if there 1s only one director, that drector may appoint sufficient directors to
make vp a quorum or call a general meeting to do so

If there 1s more than one drector-

{a) a directors' meeting may take place, if it 15 called in accordance with the arhicles and at
least two directors participate in i, with a view 1o appointing sufficient directors to make
up a quorum or caling a general meeting to do so, and

(b) if a direciors meeiing 15 called but only one director altends ot the appointed dote and
time to parhcipate n i, that director may appont sufficient drectors to make up @
quorum or call o general meeting 1o do se

Chairing directors’ meetings

12 {n
{2)
{3}

(4}

{5}

The direciors may appoint a director to char ther meetings
The person so appointed for the time being s known as the charman

The drrectors may appoint other directors as deputy or assistant charmen to char drectors’
meehngs in ihe charman’s absence

The directors may terminate the appointment of the charman, deputy or assistant charman at
any time

if neither the charrman nor any director appointed generally o char directors’ meelngs in the
charman's absence is parficipating in a meeting within ten minutes of the hme ot which it was to
start, the participating directors must appoint one of themselves to chair it

Voling at directors’ meetings general rules

13 (n
(2)
{3

A decision is taken at a direclors’ meeting by a majenty of the votes of the parlicipating directors
Each director parbcipating in a directors' meeting has one vole

if a drector has an interest in an actual or proposed transaction or arangement with the
company-

{a) that director and that director's aliernate may not vote on any proposal relatng to it but

(b} this does not preclude the alternate from voling i relation 1o that transachon or
arangement on behalt of another appointor who does nol have such aninterest

Chairman’s casting vote at directors’ meetings

14 (n

If the numbers of votes for and against o proposal are equal, the charman or other drector
chainng the meeting has o casting voie




(2)

But this does not apply if, in accordance with the articles, the chairman or other director is not o
be counted as participating in the decision-making process for quorum or voting purposes

Alternates voting at directors' meetings

15 A director who s also an alternate directer has an additional vote on behatf of each appointor who is-

(a]

(o)

not participating in a directors’ meeting, and

would have been enhtled 1o vote If they were parhicipating in it

Voting on conflicts of interest

16 {1

2

{3)

(4}

(5)

{6)

It o drectors’ meeting, or part of a directors’ meeting, 15 concerned with an actual or proposed
transaction or amangement wath the company in which a director 1s interested, thot director s not
to be counted as participoting in that meehng, or part of o meetng, for quorum or voling
purposes

But if paragraph (3) apples. a drrector who 1s interested 1n an actual or proposed transaction or
arangement with the company 15 io be counted as parlicipating in a decision at a drectors’
meeting, or part of a directors’ meeting, relahng 101t for quorum and voling purposes

This paragraph applies when-

{a) the company by ordinary resolution disapplies the provision of the articles which would
otherwise prevent a director rom being counted as pericipating in, or voting at a
directors’ meeing,

(k) the director's interest cannot reasonably be regarded as likely to give nse to ¢ conflict of
interest, or

(c) the directors conflict of interest anses from a permitted cause
For the purposes of this article, the foliowing are permitted causes—

{a} a guarantee given, or to be given, by or to o drector in respect of an obhgation incurred
by or on behalf of the company or any of iIts subsichanes,

() subscnphion, or an agreement 1o subscnbe, for shares or other secunhes of the company or
any of ifs subsidianes, or to underwnte sub-underwnte, or guarantee subscnptton for any
such shares or securnties, and

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

Subject to paragraph (4}, 1if a question arses at a meehng of directors or of a commitiee of
directors as 1o the nght of a drector to paricipate n the meetng {or part of the meehng} for
vofing or quorum purposes, the queshion may, before the conclusion of the meeting, be refered
to the chairman whose ruling in relation to any direcior other than the chairman is to be final and
conclusive

If any question as to the nght to paricipate In the meeting (or part of the meehng) should anse in
respect of the chairman, the question 15 to be decided by a decision of the dreciors at that
meeting, for which purpose the charrman i not to be counted as parlicipaling n the meeting (or
that part of the meetng} for vohng or Quorum purposes

Proposing directors’ writen resolutions

17 in

(2]

{3

(4)

Any director may propose a directors’ wntlen resolution

The company secretary (if any) must propose a drectors' wntten resolution If a director so
requests

A directors’ wniten resolution 1s proposed by giving nolice of the proposed resolution to the
direciors

Notce of Q proposed drrectors' wniten resolution must indicate-

{a) the proposed resolution, and




{8

{6)

(b} the ime by which it Is proposed that the directors should adopi it
Notice of a proposed directors” wntten resclution must be given in wnhing to each director

Any decision which o person giving nohice of o proposed directors’ wniten resolution takes
regarding the process of adopling that resolution must be taken reasonably in good faith

Adoption of directors’ written resolutions

18

(n

(2

{3l

{4

A proposed directors' wntien resoluhion 15 adopted when all the drectors who would have been
entitled to vote on the resolulion at a drectors’ meeting have signed one or more copies of 1t
provided that those directors would have formed a quorum at such a meeting

It 15 iImmatenal whether any drrector signs the resolution belore or after the time by which the
nohce proposed that it should be adopted

COnce a drrectors’ wntien resolutton has been adopted, it must be treated as If it had been a
decision taken at a directors’ meeting in accordance with the articles

The company secretary (or if the company does not have a secretary, the drectors}) must ensure
that the company keeps a record, in wating, of all dreclors’ wntten resolutions for at least ten
years from the date of ther adoption

Conflicts of interest

19

{n

{2)

{3)

(4]

{5

The directors may, subject to the guorum and voting requirements set out in this arlicle and In
arhcle 14, authonse (subject to any condiions they may determine) any matter which would
otherwise involve a drrector breaching his duty under the Companies Act 2004 to avoid conflicis
of interest or conflicts of duty {"a Relevant Matter”)

Any drector (iIncluding the direcior who 15 the subject of the proposall may propose that o
Relevant Matter be autheonsed In relation to a specified deector The directors shall reach o
decision upon such proposal In accordance with the articles except that the direcior who s the
subject of the proposal and any other director with a similar interest may not be counted in the
quorum and may not vote on a resclution giving such authonty and may, if the other drectors so
decide, be excluded from any meeting of the drrectors while the Relevant Maiter 15 under
consideration

Where the drectors authonse a Relevant Matter they may require that the relevant director s
excluded from the recept of information, participotion in discussion and/for the making of
decisions concerning the Relevant Maitter and may drrect that where the relevant director obtains
{other than in his role as a director of the company) information that is confidential to a third party,
the drrector will not be obliged fo disclose thot information to the company, or to use the
informaton relahve to the company's affars, where to do so would amount to a breach of that
confidence,

The drectors may revoke or vary any authonty given under this orticle but this will not affect
anything done by the relevant director pnor to such revocation

If he has disclosed the nature and extent of his interest in accordance with the Act, a director con
do any one or more of the {ollowing

(a) have any kind of interest in a contract with or involving the company or another company
n which the company has an interest,

(b} hold any other coffice or ploce of profit with the company {except that of auditor) in
conjunction wath his office of direcior

(c) alone or through a firm wath which he s associated to do paid professional work for the
company or another company in which the company has an interest (other than as
cuditor),

{d) be or become a drector or ather officer of, or employed by or otherwise be interested in

any holding company or subsidiary company of the company or any other company n
which the company has an interest, and

(e} be or become a drector of any other company in which the company does not have an
interest and which cannot reasonably be regarded as giving nse 1o a conflict of interest at
the time of his appointment as a drector of that other company




(6]

{7

{8)

A director 15 not required to account to the company for any iIncome or benefit he recewves as a
result of anyihing authonsed under paragraph (1) or allowed under paragraph (5} nor s any type
of contract authonsed under paragraph (1] or allowed under paragraph {5) hable to be avoided

The directors can exercise or amange for the exercise of the voling nghts attached to any shares in
another company held by the company and the voling nghts which they have as directors of that
company in any way that they decide This includes voting in favour of a resclution appointing
any of them as drectors or officers of thot company and deciding thew remuneration They can
also vote and be counted in the quorum as directors of the company In connection with any of
these things

The company may by crdinary resolution suspend or relax the provisions of this arficle to any
extent or rahfy any contract which has not been propery authonsed in accordance with this
arlicle

Directors’ discretion to make turther rules

20 The drrectors may make any rule which they think fit about how they take decisions and about how such
rules are to be recorded or communicated o drrectors

APPOQINTMENT OF DIRECTORS

Manner of appointment, and number, of directors

21 (1

{2)

Any person who 1s willing o act as a director, and 15 permitted by law to do 50, may be appointed
to be a director-

{a) by ordinary resolution, or
{b) by a decision of the drrectors
unless otherwise deterrmined by ordinary resolution, the number of directors {other than allernate

drectors) shall not be subject to any maximum If and for so long as there 15 a sole director. he
may exercise all the powers and authenties vested in the direciors by these Arficles

Termination of director's appointment

22 A person ceases to be a director as soon as-

{a)

(o]

(e}

{d)

{e)

{f}

that person ceases to be a director by vitue of any provision of the Comparies Act 2006 or 15
prohibifed from being a director by law,

a bankruptcy order s made against that person,

a composiiion s made with that person's creditors generally in satisiachon of that person's debts,

a registered medical praciifioner who 15 treating that person gives a wniten opinion fo the
company stating that that person has become physically or mentally incapable of aching as @
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 nghts which that person would otherwise

have

notiication 1s receved by the company from the director that the director is resigning from office
as director, and such resignahion has taken effect in accordance wath its ferms

Directors’ remuneration

23 )

2)

(3

Drrectors may undertake any services for the company that the direciors decide
Directors are enhiled to such remuneration as the directors determine-

{a) for thew services to the company as directors, and

e for any other service which they undertake for the company

A director's remuneration may-

[a) take any form, and




(4
(3)

(b} nclude any arangements 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' remuneraton 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
subsidianes or of any other body corporaie in which the company is Interested

Directors’ expenses

24

The company may pay any reasonable expenses which the direciors propery incur in connechon with therr
attendance at -

{a)
(b]

{c)

meetings of drectors or committees of drectors,

general meetings, or

separate meehngs of the holders of any class of shares or of debentures of the company, or
otherwise in connechon with the exercise of ther powers and the discharge of therr responsibiliies
In relation 1o the company

ALTERNATE DIRECTORS

Appointment and removal of alternates

25

(1}

(2}

(3

Any director {the "appointor’} may appoint as an alternate any other drrector, or any other person
approved by resolufion of the directors, to-

{Q) exercise that director's powers, and
{b) carry out that directors responsibilihes,
In relaton to the taking ot decisions by the directors in the absence of the alternaile’s appointor

Any appaintment or removal of an alternate must be eflected by nohtce in wriing to the
company signed by the appointor, or in any other manner approved by the directors

The nohce must-

{a) identify the proposed alternate, and

o] In the case of a nohce of appoiniment contain a statement signed by the proposed
alternate that the proposed aliernate 15 willing to act as the alternate of the duector giving
the notice

Rights and responsibilities of alternate directors

26

(n

{2)

{3)

An alternate director has the same nghts, in relation 1o any drectors’ meeting or directors’ wntten
resolution, as the alternate’s appointor

Alternate drrectors-

{a) are deemed for all purposes fo be drrectors,

(b} are lable for ther own acts and omussions,

{c} are subject to the same restrictions as therr appointors, and
{d) are nol deemed 1o be agents of or for ther appointors

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

{q) may be counted as paricipaling for the purposes of determining whether a quorum s
parhicipating (but only if that person's appointor 1s not parhicipatng), and

(b) may sign a wntlen resolution {but only if It 1s not signed or to be signed by that person's
appontor}

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




{4) An alternate director is not entifled to receive any remuneration from the company for serving as
an alternate drector except such part of the allernate’s appointor's remuneration as the
appointor may direct by nofice in wnting made to the company

Termination of aternate directorship
27 An alternate director's appointment as an alternate terminates -

{a) when the alternate’'s appointor revokes the appointment by notice 1o the company in wnting
specifying when it s to ferminate,

[{o}} on the occurrence n relation to the alternate of any event which, if it occumed in relation to the
alternate’s appoinior, would result in the termination of the appointor's appointment as a director,

(<) on the death of the alternate's appointor, or
{dh) when the allernate’s appontor's appointment as a director terminates, except that an alternate's
appointment as an alternate dees not terminate when the appontor refires by rotation at a
general meeting and 1s then re-appointed as a director af the same general meeting
PART 3
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

Members can call general meeting it not enough directors

28 if -
{a) the company has fewer than two directors, and
{b) the director (if any) 15 unable or unwiling to appoint sufficient directors to maoke up a gquorum or to

call a general meehng fo do so, then two or more members may call a general meeting |{or
instruct the company secretary, if any 1o do so) for the purpose of gppoinhng one or more
drrectors

Aftendance and speaking at general meetings

29 (1} A person 15 able to exercise the nght fo speak at a general meeting when that persen 15 1n a
position to communicate o all those attending the meeting, dunng the meehng, any informaton
or opinions which that person has on the business of the meeting

(2 A person is able 10 exercise the nght to vote at g general meeiing when -

(a1 that person 5 able to vote, dunng the meeting, on resclutions put to the vole at the
meeting, and

(b) that person's vote can be taken inioc account in delermining whether or not such
resolutions are passed at the same time as the volies of all the oiher persons aftending the
meeting

(3) The drectors may maoke whatever arangements they consider appropriate to enable those

attending @ general meeting {o exercise therr nghts to speak or vote at it

{4) In determining attendance al a general meehng, it 15 mmaotenal whether any two or more
members allending it are in the same place as each other

{5} Two or moere persons who are not in the same place as each olher attend a general meeting if
therr creumstances are such that if they have (or were to have) nghis o speak and vote ot that
meeting, they are (or would be) able to exercise them

Quorum for general meetings

30 No business other than the appoiniment of the charman of the meeting 15 to be transacted at a general
meeling if the persons attending it do not constitute a quorum

Chairing general meetings

31 (1) If the directors have appointed a chairman, the charman shall char general meetings if present
and wiling 1o do so




{2)

{3)

If the directors have not appointed a charman, or If the chairman is unwiling to char the meeting
or 15 not present within ten minutes of the ime at which a meeting was due to start -

{q) the directors present, or

{b) {if no directors are present), the meeting must appoint a director or member to char the
meeting, and the appomtment of the charman of the meeting must be the first business
of the meeting

The person channg @ meeting in accordance with this articte s referred 1o os "the charman of the
meeting”

Aftendance and speaking by directors and non-members

32 (1}

(2)

Adjournment

33 (n

{2)

{3)
{4)

(3)

{61

Voting general

Directors may atiend and speak at general meetings, whether or not they are members
The chawman of the meeting may permit other persons who are not -
{s]] members of the company, or

(b} otherwise entitled 1o exercise the nghts of members in refation to general meetings, 1o
aitend and speak at a general meeting

if the persons aftending o general meetng within half an hour of the time at which the meeting

was due fo start do not constitule a quorum or if dunng 0 meeting a quorum ceases o be

present, the charman of the meeting must adjourn it

The charman of the meeting may adjourn a generat meeting at which a quorum s present if-

{q) the meeting consents 10 an adjournment or

{b) it appears to the charman of the meeting that an adjournment is necessary to protect the
safety of any person attending the meehng or ensure that the business of the meeting s
conducted in an orderly manner

The chairman of the meeting must adjourn a general meehng f drected to do so by the meeting

When adjourning a general meeting, the charman of the meeting musi-

{a) either specify the tme and place to which 1t is adjourned or state that it 1s to continue at o
hme and place to be fixed by the drectors, and

(b} have regard to any direchons as to the time and place of any adjournment which have
been given by the meeting

If the continuation of an adjourned meeting 15 fo take place more than 14 days after it was
adjourned, the company must give at least 7 clear days' notice of it {that s, excluding the day of
the adjourned meeting and the day on which the notice 1s given) -

{el} o the same persons to whom notice of the company's general meefings 15 required to be
gven, and
(b} containing the same information which such nohce 1s required to contain

No business may be iransacted at an adioumned general meeting which could not properly have
been transacied at the meeting it the adjournment had not taken place

VOTING AT GENERAL MEETINGS

34 A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll 1s duly
dermanded in accordance with the articles

Errors and disputes

35 )

No objection may be raised to the qualfication of any person voting at @ general meeting except




at the meeting or adjourned meeting at which the vole objecled to 15 tendered, and every vote
not disallowed at the meehng 1s valid

(2} Any such objechion must be referred to the charman of the meehng whose decision s final

Demanding a poll

36 (1} A poll on a resolution moy be demanded-
(a) In advance of the general meetng where it s 10 be put to the vote, or
b) at a general meeting, either before a show of hands on that resolution or iImmediately

after the result of a show of hands on that resolution is declared

(2} A poll may be demanded by -
{a) the charrman of the meeting,
(b) the directors,
(€] two or more persons having the nght o vole on the resolution, or
(d} 0 person or persons representing not less than one tenth of the fotal voting nghts of all the

members having the nght to vote on the resolubion

{3} A demand for a poll may be withdrawn if—
(a1} the poll has not yet been taken, and
(b) the charman of the meeting consents to the withdrawal

Procedure on a poli

37 {(nm Polls at general meetings must be taken when, where and in such manner as the charrman of the
meeiing directs

{2} The chairman of the meeting may appoint scrutineers {(who need not be members) and decide
how and when the result of the poll is to be declared

{3} The rasult of a poll shall be the decision of the meeting in respect of the resolution on which the
poll was demanded

{4} A pollon -
{al the elechon of the chairman of the meeting, or
{s]] a questhon of adjournment,

must be taken immediately
{5) Other polls must be taken wathin 30 days of ther being demanded

{6) A demand for a poll does not prevent a general meeting from continuing, except as regards the
question on which the poll was demanded

{7) No nohce need be given of a poll not loken immediately if the tme ond ploce ot which it is 1o be
taken are announced at the meeting at which it 1s demanded

(8) In any other case, al least 7 days’ notice must be given specifying the tme and place at which
the pollis to be taken

Content of proxy notices

38 {n Proxies may only validly be appowinied by a notice in wnling (a "proxy nolice') which-
{a) states the name and address of the member appointing the proxy,
(b} identifies the person appointed to be that members proxy and the general meeting In

relaton to which that person i1s apponted,

{c} 15 signed by or on behalf of the member appointing the proxy, or Is authenticated in such




(2

{3

{4)

manner as the directors may determine, and

{d) 18 delivered to the company in accordance with the articles and any instruchons
contained in the nolice 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 nolices may specify how the proxy appomted under them is to vote {or that the proxy is to
abstain from vohing) on one or more resclutions

Unfess a proxy notice indicates otherwise, it must be treated as -

{a} allowing the person appomied under it as o proxy discretion as to how to vole on any
ancillary or procedural resolutions pul to the meeting, and

() appointing that person as a proxy in relahon 10 any adjournment of the general meetng
to which it relates as well as the meeting itself

Delivery of proxy notices

3%

{n

{2}

(3)

(4}

(s)

{6)

{7)

{8

Any nohce of a general meehng must specify the address or addresses ("proxy notfication
address”) at which the company or its agents will receive proxy notices relating to that meeting, or
any adjiournment of it, delivered in hard copy or elecironic form

A person who s entitled to attend, speak or vote [either on ¢ show of hands or on a poll) at a
general meeting remains so entiled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delvered 10 the company by or on behalf of that person

Subject to paragraphs {4) and (5), @ proxy notce must be delivered to a proxy notfication
address not less than 48 hours before the general meeling or adjourned meeting to which i
relates

In the case of a poll taken more than 48 hours after it 15 demanded. the notice must be delivered
to @ proxy notification address not less than 24 hours before the time appomnted for the taking of
the poll

In the case of a poll not taken dunng the meeting but taken not more than 48 hours after f was
demanded, the proxy notice must be delivered -

(a} In accordance with paragraph (3), or
{b) at the meeting at which the poll was demanded to the charman, secretary (if any) or any
drector

An appomiment under a proxy notice may be revoked by delivenng a notice in wrnhng given by
or on behalf of the person by whom or on whose behalf the proxy notice was given {0 a proxy
notification address

A nofice revoking a proxy appointmentd only takes eftect if it s delivered before —
{a) the start of the meeting or adjoumed meehng o which it relates, or

(b) (n the case of a poll not taken on the same day as the meeting or adjpoumed meetng)
the tme appointed for taking the poll to which it relates

If a proxy notice 15 not signed by the person appomnting the proxy, it must be accompanied by
writien evidence of the autheonty of the person who executed [t to execute it on the appointor's
behalf

Amendments to resolutions

40

(1

An ordinary resclution to be proposed at a general meetng may be amended by ordinary
resolution If -

{a} notice of the proposed amendment s given to the company In wrling by a person
entitled to vote at the general meeting of which it 15 to be proposed not less than 48 hours
before the meeting 15 to take place (or such later time gs the charman of the meeting
may determing}, and

{b) the proposed amendment does not, in the reasonable opinon of the charman of the




meeting, matenally alter the scope of the resolution

{2) A special resolution to be proposed ot a general meeting may be amended by ordinary
resclution, if -

{a) the charrman of the meeting proposes the amendment at the general meeting at which
the resolution 1s 1o be proposed, and

{b} the amendment dees not go beyond what 1s necessary to comect a grammatical or other
nen-substantive emror In the resolution

{3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 1s out of order, the charman's error does not invahdate the vote on that resolution

RESTRICTIONS ON MEMBERS' RIGHTS
No voling of shares on which money owed to company

41 No voting nghts attached to a share may be exercised at any general meeting, at any adjournment of i,
or on any poll called at or in relation to 1it, unless all amounts payable to the company in respect of that
share have been paid

APPLICATION OF RULES TO CLASS MEETINGS

Class meelings

42 The provisions of the articles relating to general meetings apply, with any necessary modifications, to
meetings of the holders of any class of shares

PART 4
SHARES AND DISTRIBUTIONS
Share Capltal and variation of class rights

43 {n The share copital of the company shall be divided into ‘A’ Ordinary shares of £1 each, '8’
Crdinary shares of £1 each and *C' ordinary shares of £1 each and all classes of shares shall rank
par passy

(2} Whenever the capital of the company 15 divided into different classes of shares the special nghts
attached to any class may only be vaned or abrogated, either whilst the company 1s a going
concern or during or in contemptation of o winding up with the consent of the holders of the
issued shares of that class given in accordance with the following article

(3) The consent of the helders of a class of shares may be given by

(a1} a speciwal resclution passed at a separate general meeting of the holders of the issued
shares of that class, or

(b) a written resolution in any form signed by or on behalf of the holders of three-quarters In
nominal value of the 1ssued shares of that class, but not otherwise

{4) To every such meeting, all the provisions of these arhicles and the Companies Act 2006 relating to
general meetings of the company shall apply {with such amendments as may be necessary io
gve such provisions efficacy) bui so that the necessary guorum 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 hominal value of the issued shares of the relevant class, so that every holder of shares of the
class shall be enhtled on a poll to one vote for every such share held by him, and so that any
holder of shares of the closs, present in person or by proxy of {being a corporation) by a duly
authonsed representative, may demand a poll  If at any adjourned meehing of such holders such
a quorum as aforesaid 15 not present, not less than one holder who is present In person or by proxy
or [(being a corporation) by a duly authonsed representative shall be a quorum

Further issues of shares: authority

44 {1 The following parographs of this article shall not apply to a prvate company with only one class of
shares
{2) Subject to the preceding poragraph and save io the extent authonsed by these articles, or

authorised from time to fime by an ordinary resolution of the shareholders, the directors shall not




(3)

{4}

exercise any power 1o dliot shares or to grant nghts to subscnbe for, or to convert any secunty nio,
any shares in the company

Subject to the remaining provisions of this arlicle and fo the following article (Further issues of
shares pre-emphon nghts) and to any directions which may be given by the company in general
meehng, the direciors are generally and unconditionally authonsed, for the purpose of section 551
of the Compantes Act 2006 to exercise any power of the company to

(a) offer or allot,
{e}} grant nghis to subscnbe for or to convert any secunty into,
{c] 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
The authonty referred to In this article

{aj shall be hmited to a maxmum nominal amount of £1,000 for *A’ Ordinary shares, £1,000 for
‘B' Ordinary shares and £1.000 for ‘C' Ordinary shares,

(b} shall only apply insofar as the company has not renewed, waived or revoked it by ordinary
rescluhion, and

{c) may only be exercised for a penod of five years commencing on the date on which the
company I1s incorperated or these arlicles are adopied whichever 1s the later, save that
the directors may make an offer or agreement which wauld, or might, require shares fo be
allotted atter the expiry of such authonity (and the directors may allot shares in pursuance
of an offer or agreement as f such authonty had not expired)

INTERESTS IN SHARES

Company not bound by less than absolute interests

45 Except as required by low, no pertson i 10 be recognised by the company as holding any share upon any
trust, and except as ctherwise required by law or the arhicles, the company 1s not in any way to be bound
by or recognise any inlerest In a share other than the holders absolute ownership of it and all the nghts
attaching to it

SHARE CERTIFICATES

Cerlificates to be issued except in ceraln cases

46 {1}

{2)

{3)
(4}
(5}

The company must issue each member with cne or more certificates in respect of the shares
which that member holds

This article does not apply to -

{a) shares in respect of which a share wamrant has been issued, or
{b) shares 1in respect of which the Companies Acts permit the company not to 1ssue a
cerhficate

Except as otherwise specified in the arlicies, all certificates must be issued free of charge
No cerhficate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only cne cerhficate may be issued in respect of it

Contents and execution of share certificates

47 (1}

Every cerhficate must specify -

{a) in respeci of how many shares, of what class, it 1s issued,
(D) the nommal value of those shares,

(<) the amount paid up on them, and

(d) any dishnguishing numbers assigned to them




{2)

Certificates must -

{a) have affixed o them the company's common seal or an ofhcial seal which 1s a facsimile
of the company's commaon seal with the addition onits face of the word "Secunties” {a
'secunties seal”), or

() be otherwise execuled in accordance with the Companies Acts

Consolidated share certificates

48 (1}

(2)

(3]

(4

{3

when a member's holding of shares of a parhcular class increases, the company may 1ssue that
member with -

{a} a single, consolidated cerhficate in respect of all the shares of o particular class which that
member holds or

{b) a separate certificate in respect of only those shares by which that members holding has
ncreased

when a members holding of shares of a particular class s reduced, the company must ensure that
the member 15 15sued with one or more certificates in respect of the number of shares held by the
member after that reduction But the company need not {In the absence of a request from the
member) issue any new certificate if-

{a) all the shares which the member no longer helds as a resuti of the reducton, and

{b} none of the shares which the member retains following the reduchon, were, mmediately
before the reduction, represented by the same certificate

A member may request the company, in wrnting, to replace -
{a) the members separate certificates with a consolidated cerhficate, or

{b} the member's consolidated certificate with two or more separate cerhficaies representing
such proporhon of the shares as the member may specify

when the company comphes with such a request it may charge such reasonable fee as the
drectors may decide for doing so

A consolidated certificate must not be 1ssued unless any cerfificates which it 1s to replace have first
been retumned to the company for cancellahon

Replacement share certificates

49 ()

(2)

If a certificate issued in respect of @ member's shares Is -

{a) damaged or defaced, or

{b) said fo be lost, stolen or destroyed,

that member 1s entitled to be 1ssued with a replacement cerlificate in respect of the same shares

A member exercising the nght to be 1ssued with such a replacement certficate ~

{el may at the same time exercise the nght to be issued with a single cerhficate or separate
certificates,
(b} must return the certificate which 1s to be replaced to the company if It 1s damaged or

defoced, and

{c) must comply with such condiions as to evidence, indemnily and the payment of @
regsonable fee os the direciors decide

PARTLY PAID SHARES

Company's lien over partly paid shares

50 (m

The company has a hen {"the company's llien") over every share which is partly paid for any part of

s} that share's noming! value, and




(2}

(3)

{b} any premium at which it was issued,

which has not been paid to the company, and which s payable immediately or at some tme in
the future whether or not a call notice has been sent inrespect of it

The company's len over a share -

{a) takes prionty over any third party’s interest in that share, and

[{s}] extends 1o any dividend or other money payable by the company In respect of that share
and (if the llen s enforced and the share 1s sold by the company) the proceeds of sale of
that share

The directors may at any time decide that ¢ share which 1s or would otherwise be subject to the
company’s is, shall not be subject to i, either wholly or in part

Enforcement of the company's lien

51

(n

(2)

{3

(4]

{3l

Subject to the provisions of this article, If -

{o) a hen enforcement notice has been given in respect of a share, and
{b) the persen to whom the notice was given has falled to comply with if,
the company may sell that share In such manner as the directors decide

A len enforcement notice -

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

[b]) must specify the share concerned,
(<} must require payment of the sum payable within 14 days of the notice,
(d) must be addressed either to the holder of the share or fo a person entitled to Il by reason

of the holder's death, bankrupicy or otherwise, and
(&) must state the company's intention to sell the share if the nchice 5 not complied with
Where shares are sold under this article —

{a) the directors may authonse any person to execute an instrument of fransfer of the shares
to the purchaser or a person nominated by the purchaser, and

{b) the sransferee 1s not bound to see to the application of the consideration, and the
fransferee’s htle 1s not atfected by any imegulanty in or nvabdity 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 hen) must be applied —

{a) first, in poyment of so much of the sum for which the llen exists as was payable at the date
of the lien enforcement notice,

{b) second, to the person entitted 1o the shares ot the date of the sale, but only after the
cerhficate for the shares sold has been surendered to the company for cancellation or a
swtable indemrity has been given tor any lost certificates, and subjeci to a hen equivalent
to the company's ien over the shares before the sale for any money payable in respect of
the shares after the date of the lien entorcement notice

A statutory declaration by a drector or the company secretary {if any) that the declarant s a
director or the company secretary (f any} and that a share has been sald to satisfy the company's
lien on a specified date -

ta) 15 conclusive evidence of the facts stated in it as against all persons claiming to be enfitied
to the share, and

(b} subject to compliance with any other formalhties of transter required by the arhicles or by
law conshtutes a good title to the share




Call nofices

52 {1} Subject to the terms on which shares are allotted, the drectors may send a notice [a "call notice")
to @ member requinng the member to pay the company a spectfied sum of money (g “call’)
which s payable in respect ot shares which that member holds at the date when the directors
decide to send the call nohce

{2) A call notice-
{q) may not require a member to pay a coll which exceeds the tolal sum unpaid on that

members shares (whether as to the share s nominal value or any amount payable to the
company by way of prermiumy),

{b) must state when and how any call to which if relates it is to be paid, and
{c) may permit of requurre the call 1o be pad by installments
{3) A member must comply with the requirements of a call notice, but nc member 15 obliged to pay

any call before 14 days hove passed since the notce waos sent

(4) Before the company has receved any call due under a call notice the directors may —
{a) revoke it wholly orin part, or
[{e]} specify a later time tor payment than is specified In the nolice.

by a further notice In wnting to the member tn respect of whose shares the call s made
Liabllity to pay calls

53 {1} Liabiity to pay a call is not extinguished or fransferred by transfermng the shares in respect of which
1t 15 required to be paid

(2} Joint hoiders of a share are jointly and severally lable to pay all calls in respect of that share

(3) Subject to the terms on which shares are allotted, the directors may, when issuing shares, provide
that call nohces sent to the holders of those shares may require them -
{Q) . to pay calls which are not the same, or
{b) o pay calls ot different imess

When call notice need not be Issued

54 {1 A call notice need not be issued in respect of sums which are specified, In the terms on which @
share 15 1ssued, as being poyable to the company m respect of that share (whether in respect of
nominal value or premium) —

{a) on alletment,
(b} on the occurrence of a particular event, or
(c) on a date fixed by or in accordance with the terms of issue
(2) Butif the due date for payment of such a sum has passed and it has not been paid, the holder of

the share concemed 15 reated in all respects as having faled to comply with a call notice In
respect of that sum, and s hable to the some consequences as regards the payment of interest
and forfeiture

Fallure to comply with call notice auwtomatic consequences

55 {1} f a person s lable to pay o call and falls to do so by the call payment date -
{a) the drectors may issue a notice of Intended forfeilure to that person, and
{b) unhl the callis paid, that person must pay the company interest on the call from the call

payment dale at the relevant rate




{2) For the purposes of this article -

{a) the "call payment date" 1s the time when the call notice siates that a call s payabie, unless
the drectors give a nohlice specifying a later date, in which case the "call payment date” is
that ioter date,

{b) the “relevant rate" s -

(1  the rate fixed by the terms on which the share in respect of which the call 15 due was
allotted,

() such other rate as was fixed in the call notice which required payment of the call, or
hos otherwise been determined by ihe directors, or

{w) ifnorate s fixed in either of these ways, 5 per cent per annum
{3) The relevani rote must not exceed by more than 5 percentage points the base lending rate most
recenily set by the Monetary Policy Committee of the Bank of England i connection with its
responsibiihes under Part 2 of the Bank of Englond Act 1998

{4) The directors may waive any obligaton fo pay interest on a call wholly or in part

Nofice of intended foreityre

56 A notice of intended forfeiture-
{a} may be sentin respect of any share In respect of which a call has not been paid as required by a
call notice,
{b} must be sent to the holder of that share or to a person entitled to it by reqason of the holder's

death, bankruptcy or otherwise,

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

{d}) must stale how the payment is to be made, and

{e) must state that if the notice 1s not complied with, the shares in respect of which the call is payable
will be liable to be forfelied

Directors’ power to forfelt shares

57 If a notice of intended forferture 1s not complied with before the date by which payment of the call s
required in the notice of intended forfeiture, the drectors may decide that any share in respect of which it
was given is forfeited and the forferture 15 1o include oll dividends or other moneys payable in respect of
the forfeited shares and not paid before the forteiture

Effect of fordeiture

58 ) The forfeiture of a share extinguishes -
{s}} all interests in that share, and all claims and demands against the company in respect of
it, and
(b} all other nghts and liabilities incidental to the share as between the person whose share 1§

was prior to the forfellure and the company

(2) Any share which is forfeited in accordonce with the arhicles -~
{a) 15 deemed to have been forfeited when the drectors decide that if 15 forfested,
{b) 15 deemed to be the property of the company, and
(c) may be scld, re-allotted or otherwise disposed of as the directors thunk fit
(3) If a person's shares have been forfeited
(a} the company must send that person notice that forfeiture has occurred and record it In

the register of members,

(b) that person ceases to be a member in respect of those shares,




{4]

(c) that person must sumender the certificate for the shares forfeited to the company for
cancellahon,

{c) that person remans hable to the company for all sums payable by that person under the
arhcles af the date of forfeiture In respect of those shares, including any interest (whether
accrued betore or after the date of forfeiture), and

{e) the drrectors may waive payment of such sums wholly or in part or enforce payment
without any allowance for the value of the shares at the lime of forfeiture or for any
considerahon recewved on ther disposal

At any hme before the company disposes of a forfeited share, the directors may decide to cancel
the forfeiture on payment of all calls and interest due in respect of it and on such cther terms as
they think fit

Procedure following torfeiture

59 {1

{2}

(3}

(4)

Surrender of share

60 {1)

{2)
{3)

(4]

Transfers of shares

61 0

If a forfeded share 15 1o be disposed of by being transferred, the company may receive the
consideration for the transfer and the drectors may authonse any person to execute the
instrument of transfer

A statutory decloration by a director or the company secretary (iIf any} that the declarant 15 a
drrector or the company secretary and that a share has been forfeited on a specified date-

{a) 15 conclusive evidence of the facts stated in it as against oll persons claiming to be entitled
to the share and

{b) subject to compliance with any other formaltities of transfer required by the arhicles or by
law, constitutes a good hitle to the share

A person to whom a forfeited share s transterred 15 not bound to see to the applicaton of the

consideration (iIf any} nor 1s that person’s title 1o the share atiected by any imregulanty in or invalidity

oif the process leading {0 the forfeiture or ransier of the share

If the company sells a forfeited share, the person who held it pnor to its forfeiture 1s enhtled to

receive from the company the proceeds of such sale, net of any commission, and excluding any

amount which —

(a) was, or would have become, payable, and

{b) had not, when that share was forfeited, been paid by that person in respect of that share,
but no interest 15 payable to such a person in respect of such proceeds and the company
15 not required to account tor any money earned on them

H

A member may surrender any share -

{a) in respect of which the directors may issue a notice of intended torferture,

{b) which the directors may forfeit, or

{c) which has been forfeited

The drrectors may accept the surender of any such share

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

A share which has been surendered may be dealt with in the same way as a share which has
been torfeited

TRANSFER AND TRANSMISSION OF SHARES

Shares may be transferred by means of an instrument of transfer 1in any usual torm or any other
form approved by the directors, which 15 executed by or on behalf of -

(a} the transteror, and




(2]

{3)
{4)

{5)

{6}

{b) {if any of the shares s partly paid] the transferee

No fee may be charged for registenng any instrument of fransfer or other document relating to or
affecting the tile to any share

The company may retain any instrument of transfer which is regisiered

The transferor remanns the holder of o share until the fransferee’s name 15 entered in the register of
members as holder of i

The directors moy In their absolute discretion decline to register any transfer of any Share, whether
or not it 1s a fully paid Share Without prejudice to the generality of this power they may refuse to
register a transfer f -

{o) the transfer i1s net lodged at the company’s registered office or such other place as the
directors have appointed

{b) the transfer 1s not accompanied by the certificate for the shares te which it relates, or such
other evidence as the directors may reasonably requrre to show the tronsferors nght o
make the transfer, or evidence of the nght of someocne other than the transferor 1o make
the transfer on the transterors behalf

{c} the transfer 15 1n respect of more than one class of share, or
(d) the transter s in favour of more than tour fransterees
If the directors refuse 1o regisier the transfer of o share, the instrument of transfer must be returned

to the transferee with the nolice of retusal unless they suspect that the proposed fransfer may be
fraudulent

Transmission of shares

62 (1}

(2)

If tifle to a share passes to a transmittee, the company may only recognise the fransmitiee as
having any hitle to that share

Nothing in these aricles releases the estate of a deceased member from any hability in respect of
a share solely or jointly held by that member

Transmittees’ rights

63 (N

(2

A transmittee who produces such evidence of entitlement to shares os the directors may properly
require -

(a) may choose either to become the holder of those shares or to have them fransferred to
another person, and

(o) pending any transfer of the shares to another person, has the same nghts as the holder
had

But fransmittees do not have the nght to attend or vole at a general meehing in respect of shares
to which they are entifled, by reason of the holders deaih or bankruptcy or otherwise, unless they
become the holders of those shares

Exercise of transmittees’ rights

64 ()

{2)

{3)

Transmittees who wish to become the holders of shares to which they have become entlled must
notfy the company in wnting of that wish

If a transrmittee wishes to have a share transfered to another person, the transmittee must execute
an instrument of transfer in respect of it

Any transfer made or executed under this criicle 1s to be treated os if 1 were made or execuied
by the person from whom the transmitiee has denved nghts in respect of the share, and as if the
event which gave nse to the transmission had not occured

Transmittees bound by prior notices

65 If a nolice 15 given to a member in respect of shares and a transmiftee 5 entitled to those shares, the
fransmittee 1s bound by the notce if It was given to the member before the transmitiee’s name has been
entered In the register of members




CONSOLIDATION OF SHARES

Procedure for disposing of fractions of shares

66

{n

(2

{3)

{4)

(3]

This ariicle applies where -

(a} there has been a consoldation or civision of shares, and
(b} as aresult, members are entitted to frachons of shares
The drectors may -

{o} sell the shares representing the fractions 1o any person including the company for the best
price reasonably obtainable,

{b} auvthonse any person to execute an instrument of transfer of the shares to the purchaser or
a person nomingted by the purchaser, and

{c) disinbute the net proceeds of sale in due proportion among the holders of the shares
Where any holders entilemen! to o portion of the proceeds of sale amounts to less than a
minimum figure determined by the directors, that members portion may be disinbuted to an
organisation which s a chanty for the purposes of the law of England and Wales, Scolland or
Northem Ireland

The person to whom the shares are transfemed 1s not obliged to ensure that any purchase money Is
received by the person entilled o the relevant fractions

The transferee's hlle 10 the shares 15 not affected by any imegulanty in or iInvaldity of the process
leading o therr sate

DISTRIBUTIONS

Procedure for declaring dividends

67

{1)

(@

(3}

(4)

(5

{6}

7

The company may by ordinary resoiution declare dvidends, and the drectors may decide to pay
intenm dividends

A dividend must not be declared unless the directors have made a recommendation as to its
amaount Such a dividend must not exceed the amount recommended by the direciors

No dividend may be deciared or paid unless it s in accordance with members' respechve nghts

Unless the members' resolution 1o declare or directors' decision to pay a dwvidend, or the terms on
which shares are issued, specity otherwise, it must be paid by reference to each members holding
of shares on the date of the resolution or decision to declare or pay it

If the company's share capital s dvided into different ctasses, no intenm dividend may be paid on
shares camying deferred or non-prefered nghts f, at the time of payment, any preferental
dmdend 15 in arrear

The directors may pay af intervals any dividend payable at a fixed rate f it appears 1o them that
the profits available for distibuhon jushfy the poyment

If the direciors act in good faith, they do not incur any iability fo the holders of shares confemng
prefered nghts for any loss they may suffer by the lawful payment of an intenm dividend on shares
with deferred or non-preferred nghts

Calculation of dividends

68

(1

{2

Except as otherwise provided by the articles or the nghts aftached 10 shares, all dividends must be

(q) declared and pad according to the amounts paid up on the shares on which the
dividend 1s paid, and

(b) apportioned and paid proportionately to the amounts paid up on the shares dunng any
portion or portions of the penod in respect of which the dividend s paid

If any share 15 1ssued on terms providing that it ranks for dividend as from a parhicular date, that
share ranks for dividend accordingly




{3

For the purposes of calculahing dividends, no account is to be taken of any amount which has
been paid up on a share In advance of the due date for payment of that amount

Payment of dividends and other distributions

69

m

{2)

Where a dividend or other sum which 15 a distnbution 1s payable in respect of a share, it must be
paid by one or more of the following means -

{a}

(o)

{c]

{d)

transfer 1o a bank or buillding society account specified by the distnbuhon recipient either
N wrihing or as the directors may otherwise decide,

sending a chegue made payable to the disinbulion recipient by post 10 the disinbution
recipient at the distnbution recipient's registered address {if the disinbution recipient 15 o
holder of the shore), or (In any other case} o an address specified by the distnbution
recipient either in wnting 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 disinbution recipient has specified either in wnting or as the directors may otherwise
decide, or

any other means of payment as the direclors agree with the distnbution recipient erther in
writing or by such other means as the directors decide

In the arhcles, "the distnbution recipient” means, in respect of a share in respect of which a
dividend or other sum 1s payable -

{a)
L]

{c}

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, of

if the holder 15 no longer enhiled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmitiee

Deductions from distributions in respect of sums owed to the company

70

{n

{2)

{3

(4}

If -

(al
(b)

a share 15 subject to the company’s ien, and

the drectors are entitled o ssue a llen enforcement notice In respect of it, they may,
instead of ssuing a hen enforcement notice, deduct from any dividend or other sum
payable n respect of the share any sum of money which s payable to the company in
respect of that share 1o the extent that they are entifled to require payment under a hen
enforcement notice

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

The company must notify the disinbution recipient inwnting of -

{a)
(o)

(c)

the fact and amount of any such deduchon,

any non-payment of a dvidend or other sum payable in respect of a share resuliing from
any such deduction, and

how the money deducted has been appled

If and so long as the share capital 1s divided into different classes of shares, the directors may,
subject to the provisions of the Comparnies Act 2006, pay intenm dividends at vanable rotes on the
different classes of shares, and the company, on the recommendation of the Directors, may
declare dividends at vanable rates on the different classes of shares

No interest on distributions

71

The company may not poy interest on any dividend or other sum payable in respect of a share unless
otherwise provided by -

{a)

{b]

the terms on which the share was 1ssued, or

the provisions of another agreement between the holder of that share and the company




Unclaimed distributions

72 ()

(2]

(3}

All dvidends or other sums which are -
{o) payable inrespect of shares and
(b) unclamed after having been declored or become payable,

may be invested or otherwise made use of by the directors for the benefit of the company unti
clamed

The payment of any such dividend or other sum info a separate account does not make the
company a trustee Inrespect of it

If-

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

{b) the distnbuhon recipient has not claimed it,

the disinbution recipient 1s no longer entitled to that dividend or other sum and it ceases to remain
owing by the company

Non-cash distributions

73 {n

{2)

Subject to the terms of 1ssue of the share in question, the company may, by ordinary resolution on
the recommendation of the directors, decide o pay all or part of g dividend or other distribution
payable In respect of a share by transfemng non-cash assets of equivalent value [(Including,
without imitahion, shares or other secunties in any company)

For the purposes of paying a non-cash disinbution, the drectors may make whatever
arrangements they think fit, mcluding, where any difficulty anses regarding the disinbbuton -

{a) fieng the value of any assets,

{o]] paying cash to any distrbution recipient on the basis of that value in order to adjust the
nghis of recipients, and

(<} vesiing any assets in frustees

Waiver of distributions

74 Distnbution recipients may waive ther entitlement o a dividend or other distnbution payable in respect of a
share by giving the company notice iIn wnhng to that eftect, but if -

(a)

(o)

the share has more than one holder, or

more than one person 15 enhitled 10 the share, whether by reason of the death or bankruptcy of
one or more jont holders, or otherwise,

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

CAPITALISATION OF PROFITS

Avuthority to capitalise and appropriation of capitalised sums

75 {1

The drectors may, if they are so authonsed by an ordinary resolution -

{a) decide to capitalse any profits of the company {whether or not they are available for
distnbution) which are not required for paying a preferential dvidend, or any sum standing
fo the credit ot the company's share premium account or copital redemption reserve, and

(o) appropnate any sum which they so decide fo capitalse {0 "capitalsed sum’} to the
persons who would have been enhitled to it if it were disinbuled by way of dvidend {ihe
"mersons entitled”} and in the same proportions




(2

(3

{4)

{5)

Capitahsed sums must be applied -

(o) on behalf of the persons entitied. and

{b) in the same proporiions os a dividend would have been disinbuted to them

Any capitalised sum moy be applied in paying up new shares of a nominal omount 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 appropnated from profits available for disinbution may be apphled -

(a1} in or towards paying up any amounts unpaid on existng shares held by the persons
enhitled, or
(b} In paying up new debentures of the company which are then allofted credited as fully

paid to the persons entitled or as they may direct
The directors may -

{a) apply capitahsed sums in accordance with paragraphs (3] and {4} partly in one way and
parily in another,

{b) make such arangements as they think fit fo deal with shares or debentures becoming
distnbutable in frachons under this article {Including the 1ssuing of fractional certificates or
the making of cash payments), and

(c) authonse any person to enter into an agreement with the company on behalf of all the
persons enfifled which 1s binding on them in respect of the allotment of shares and
debentures to them under this article

PART 5
MISCELLANEOUS PROVISIONS

COMMUNICATIONS

Means of communication to be used

76

(n

{2)

(3}

(4)

Anything sent or supplied by or to the company under the articles may be sent or supphed \n any
way in which the Companies Act 2006 provides for documentis or information which are
auvthorised or required by any provision of that Act to be sent or suppled by or to the company

Subject to the arhcles, 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 nofices or documents for the time being

A director may agree with the company that nohces or documents sent 1o that director in a
particular way are 10 be deemed to have been received within a specified time of therr being
sent, and for the specified time to be less than 48 houwrs

The provisions of section 1147{5) of the Compames Act 2006 {concerming any day that s not G
working day) shall not be applicable to any documenis or information supplied by the company
to iis members

Failure to notty contact details

77

m

(2]

-

{a) the company sends two consecutve documents 1o o member over o pencd of at least 12
months, and
{b) each of those documents s refurned undelivered, or the company recewves nolification

that it has not been delivered. that member ceases to be entiied to receive nolices from
the company

A member who has ceased to be entitled to receive nofices from the company becomes entitled
to receive such notices agan by sending the company -

(a) ¢ new address 10 be recorded In the register of members, or




Company seals

78

(n
(2)

(3

(4)

{5)

(6)

{7)

(b) If the member has agreed thal the company should use o means of communication other
than sending things to such an address the informahon that the company needs to use
that means of communication effectively

ADMINISTRATIVE ARRANGEMENTS

Any common seal may only be used by the authonty of the directors

The directors may decide by what means and in what form any common secl or secunties seal 1s
to be used

Unless otherwise decided by the directors, i the company has a common seal and it 1s affixed to a
document, the document must also be signed by at leost one authonsed person in the presence
of awiiness who altests the signature

For the purposes of this article, an authonsed person 1s —

{a) any director of the company,
{b) the company secretary {if any), or
(<) any person authonsed by the directors for the purpose of signing documents to which the

common seal s applied

if the company has an official seal for use abroad, It may only be affixed to a document if its use
on that deocument or documenis of o class to which it belongs, has been guthonsed by a
decmsion of the drectors

If the company has a secunties seal, it may only be gffixed to secunties by the company secretary
(it any) or a person authorised to apply 1t to secunties by the directors

For the purposes of the arlicles, references fo the secunties seal being affixed to any document
Include the reproduchon of the mage of that seal on or N a document by any mecharical or
electronic means which has been approved by the directors in relahon to that document or
documenits of a class to which if belongs

Destruction of documents

79

n

(2

The company 1s entifled 1o destroy -

(a) all instruments of transfer of shares which have been registered, and all other docurments
on the basis of which any enirnes are made in the register of members, from six years after
the dale of registration,

(b} all dwvidend mandates, vanations or cancellations of dvidend mandates, and notfications
of change of address from two years after they have been recorded,

{c} all share certificates which have been cancelled from one year after the date of the
cancellaton,

(d) all paid dividend wamants and cheques from one year after the date of actual payment,
and

(e} all proxy notices from one yeaor after the end of the meetng 1o which the proxy notice
relates

If the company destroys a document in good faith, in accordance with the articles, and wathout
notice of any claim to which that document may be relevant, it s conclusively presumed in favour
of the company that -

{a) entnes in the regisier purporting to have been mode on the bosis of an instrument of
transfer or other document so destroyed were duly and property made

{b} any Instrument of fransfer so destroved was a vald and effective instrument duly and
properny registered.
{c] any share cerhficate so destroyed was o valid and eflective certficate duly and property

cancelled, and




{d} any other document so destroyed was a vald and effective document in accordance
with its recorded parhculars in the books or records of the company

(3} This article does not impose on the company any habiity which 1t would not otherwise have If it
destroys any document before the time at which this arhicle permits it o do so C4} In this ariicle,
references to the destruction of any document include a reference 10 Its being disposed of in any
manner

No right fo inspect accounts and other records

a0 Excepi as provided by law or cuthonsed by the directors or an ordinary resolution of the company, no
person 15 enhitled to inspect any of the company’s accounting or other records or documenis merely by
virtve of being a member

Provision for employees on cessation of business

a1 The drectors may decide to make provision for the benefit of persons employed or formerly employed by
the company or any of its subsidianes [other than a drrector or former director or shadow director) In
connechion with the cessation or transfer to any person of the whole or part of the undertaking of the
company or that subsidiary

Secretary

82 The directors may appoint a secretary (or joint secretanes) at such remuneralion and upon such condifions
as they may think fit, and any secretary so appointed may be removed by them

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity
83 (n Subject to paragraph {2}, a relevant director of the company or an associated company may be
ndemnified out of the company's assets agamst -
{q) any liability incured by that drector in connechon with any negligence, default, breach
ot duty or breach of trust in relation to the company or an associated company,
(b} any habilty incurred by that drector in connection with the activities of the company or
an associated company Inits capacity as a trustee of an occupational pension scheme
{as defined in section 235(6) of the Companies Act 2008},
{c) any other habily incurred by that director as an officer of the company or an associated
company
{2) This article does not authonse any indemnity which would be prohibiied cor rendered void by any
provision of the Companies Acts or by any other provision of law
{3) In this arhicle -
{a) companies are associated f one 15 a subsidiary of the other or both are subsidianes of the
same body corporate, and
{b) a 'relevant drector’ means any director or former drector of the company or an
associated company
Insurance
84 (1) The drectors may decide {0 purchase and mamtain msurance, at the expense of the company,
for the benefil of any relevant director n respect of any relevant loss
2) In this article -

{a) a "relevant drector” means any drector or former drector of the company or an
associated company,

(b} a “relevant loss” means any loss or habiity which has been or may be incured by a
relevant drrector in connechion with that directors duties or powers in relation 1o the
company, any associated company or any pension fund or employees’ share scheme of
the company or associated company, and

{c) companies are associated if one s a subsiciary of the other or both are subsidianes of the
same body corporate




SINGLE-MEMBER COMPANY
Modification of adicles if single-member company

85 If. and for so long as, the company has only one member, the sole member of the Company {or the proxy,
or, if the member 15 a body corporate, the authonsed representative, of the sole member representing that
member at the relative general meeting) shall be the charman of any general meeting of the Company
and article 31 shall be modified occordingly} and all other provisions of these aricles shall (in the absence
of any express provision to the conirary) apply with such modification as may be necessary in relation to a
company which has only one member

QBJECTS
Qbjects of the company
86 The objects for which the Company 1s established are
{A) {1} To purchase, iake on lease, exchange, lease or otherwise deal in and to hold for the

purpose of investiment, development or resale and to traffic in any freehold, leasehold or
other property for any estate or interest whatever, and any oplions, nghts, pnvileges or
easements over or In respect of the saome and 1o purchase, exchange or otherwise deal in
stocks, debentures, debeniure stock bonds, obhigations or secunties of any government,
state or authonty or of any public or private company, corporaie or unincorporaled, to
make advances upon the secunty of land or house or other property or any interest
therein

(n To carry on all or any of the businesses of bulding and civil engineenng contractors, land,
estate and properly developers, reparers and |jobbers, estale agents and managers,
mortgage and insurance brokers, and agents, surveyors, valuers and auchoneers, bullders’
merchanis, plant hire specialists, pamnters, decorators, plumbers, farmers, stock and poultry
breeders, produce merchants, grocers, confectioners, tobacconists and newsagents,
haulage and fransport contractors, electncians and general engineers

iy To carry on dll or any of the businesses of hire purchase financiers, and hire purchase
consultants, financiers for the promotion of the sale for cash or on credit, or on the
installment plan or hire purchase agreement or easy payment system or otherwise of
goods, wares, produce, products and merchandise of every descnphon, and to lend and
advance money o, or negetiate loans on behalf of, and to provide credit faciiies for
such persens, firms or companies, and on such terms as may seem expedient, to operale,
for cash or credit, discount stores, to give guarantiees or become secunty for the payment
of meney or the performance of any obligation or undertakings

(B) To purchase, fake on lease or in exchange hire or otherwise acquire and hold for any estate or
interest any lands, bulldings, easements, nghts, pavileges, concessions, patents, patent nghts,
icences, secret processes, machinery, plant, stock-in-trade, and any real or personal properly of
any kind necessary ar convenient for the purposes of or in connection with the Company's
business or any branch or depariment thereof

(C) To erect, construct, lay down, enlarge alter and maintain any roads, raibways, tramways, sidings,
bndges, reservors, shops, stores, factones, buildings, works, plant and machinery necessary or
convenient for the Company's business, and to contnbute to or subsidise the erechon,
construction and maintenance of any of the above

(D) To bomow or raise or secure the payment of money in such manner as the Company shall think fit
for the purposes of or in connection with the Company's business, and for the purposes of or In
connechon with the borrowing or raising of money by the Company to become a member of any
building society

[E) For the purposes of or in connechion with the business of the Company to morigage and charge
the undertaking and all or any of the real and personal property and assets, present and fuiure,
and alt or any of the uncalled capital for the ime being of the Company and toissue at par or at
a premium or discount, and for such considerction and with and subject to such nghts, powers,
pnvileges and conditions as may be thought fit, debentures or debenture stock, either permanent
or redeemable or repayable, and collaterally or further to secure any secunties of the Company
by a trusi deed or other assurances To issue and deposit any secunhes which the Company has
power o 1ssue by way of mortgage to secure any sum less than the nomiinal amount of such
secunties, and also by way of secuniy for the performance of any contracts or obligations of the
Company or of Hs customers or other persons or corporattons having dealings with the Company,
or In whose businesses or underiakings the Company s mierested, whether directly or indrecily
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{H)

()

()

(K]

{Ll

M)

{N]

{0)

To receive money on deposit or loan upon such terms as the Company may opprove

To lend money to any company, firm or person and to give all kinds of indemmities and erther with
or without the Company recewving any consideralion or advaniage, direct or indirect, for giving
any such guaraniee, and whether or not such guarantee 1s given In connection with or pursuant
to the attanment of the objecls herein stated fo guarantee either by personal covenant or by
moergaging or charging all or any part of the undertaking, property and assets present and future
and uncalled capital of the Company or by both such methods, the performance of the
oblgations and the poyment of the capital or pnncipal (together with any premium) of and
dwidends or interest on any debenture, stocks, shares or other secunties of any company, firm or
person and in parhicular (but without imiling the generality of the foregoing) any company which
15 for the time being the Company's Holding or Subsidiary company or oiherwise associated with
the Company In business

To establish and maintain or procure the establishment and mamntenance of any non-contnbutory
or contnbutory pension or superannuation funds for the benefit of, and give or procure the giving
of donations, gratuihes, pensions, dllowances, or emoluments to any persons who are or were at
any lime In the employment or service of the company, or of any company which is for the hme
being the company’s holding or subsidiary company or otherwise associated with the company in
business or who are or were at any time directors or officers of the company or of any such other
company as aforesaid, and the wives, widows, families and dependants of any such persens, ond
also to estabhsh and subsidise or subscnbe to any inshtutions, asscciatons, clubs or funds
calculated to be for the benefit of or to advance the interests and well-being of the company or
of ony such other company as aforesaid, or of any such persons as aforesaid, and to make
payments for or towards the insurance of any such persons as aforesaid. and 1o subscnbe or
guarantee money for chantable or benevolent objects or for any exhibition or for any public,
general or useful object, and o establish, set up, support and maintan share purchase schemes
or profit shanng schemes for the benefit of any employees of the company. or of any company
which 13 for the time being the company's holding or subsidiary company and to do any of the
matters aloresad either alone or in conjunchion with any such other company as aforesaid

To drow, maoke, accept, endorse, negohate, discount and execute promissory notes bills of
exchange and other negohable Instruments

To invest and deal with the moneys of the company not immediately required for the purposes of
its business in or upon such investments or secunties and In such manner as may from time to hme
be determined

To pay tor any preperty or nghis acqurred by the company, either in cash or fully or partly paid-up
shares, with or without preferred or defemed or special nghts or restnctions in respect of dividend
repayment of capital, voting or otherwise, or by any secunties which the company has power to
1ssue, or partly in ene mode and partly in another, and generclly on such terms as the company
may determine

To accept payment for any property or nghis sold or otherwise disposed of or dealt with by the
company, either in cash, by installments or otherwise, or In fully or partly paid-up shares of any
company or corporation, with or without deferred or preferred or special nghts or restrictions In
respect of dividend, repayment of capital, voling or otherwsse, or In debentures or mortgage
debentures or debenture stock mortgages or other secuntes of any company or corporation, or
partly n one mode and partly in another, and generally on such temrms as the company may
determine., and to hold, dispose of or otherwise deal with any shares, stock or secunties so
acquired

To enter into any partnership or joint-purse amrangement or arangement for shanng profits, unon
of interests or co-operation with any company, firm or person carrying on or proposing to cary on
any business within the objects of this company, and to acquire and hold, sell, deal with or dispose
of shares, stock or secunties of any such company, and to guarantee the contracts or habilities of,
or the payment of the dividends, interest or capital of any shares, siock or secunties of and to
subsidise or otherwise assist any such company

To establish or promote or concur in establishing or promoting any other company whaose objects
shall include the acquisthon and taking over of all or any of the assefs and hatites of this
company or the prometion of which shall be in any manner calculated o advance directly or
indrrectly the objects or interests of this company, and to acquire and hold or dispose of shares,
stock or secunties and guaraniee the payment of dividends, interest or capital of any shares, stock
or secunhies issued by or any other obligatons of any such company

To purchase or otherwise acquire and underiake all or any part of the business, property, assets,
labilities and transactions of any person, firm or company camying on any business which fhis
company 15 authonsed to camy on or possessed of property suitable for the purposes of the
company, or which can be camed on in conjunchon therewith or which s capable of being
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{u)

(vl

conducted so as directly or indirectly to benefit the company

To sell, improve, manage, develop, turn to account exchange, let on rent, grant royalty, share of
profits or otherwise, grant icences easements and other nghts in or over, and in any other manner
deal with or dispose of the undertoking and all or any of the property and assets for the time
being of the company for such consideration as the company may think fit

To amalgamate with any other company whose objects are or include objects similar to those of
this company, whether by sale or purchase {for fully or parily paid-up shares or otherwise} of the
undertaking, subject to the labiihes of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase {for fully or partly paid-up shares or otherwise) of all or a
controling interest In the shares or stock of this or any such other company as aforesaid, or by
partnership, or any arangement of the nature of partnership, or in any other manner

To subscnbe for, purchase or otherwise acquire, and hold shares, stock, debeniures or other
secunties of any other company

To distnbute among the members In specie any property of the company, or any proceeds of sale
or disposal of any properly of the company, but so that no disinbution amounting to o reduction
of capital be made except with the sanchon {iIf any) for the time being required by taw

To give such financial assistance directly or indirectly for the purpose of the acguisihion of shares in
the company or the company's holding company or for the purpose of reducing or discharging
any hlability mcurred by any person for the purpose of the acquisihon of shares In the company or
the company's holding company as may be lawful

To do all or any of ithe above things n any part of the world, and either as pnncipals, agents,
trustees, coniractars or otherwise, and erther alone or in conunchion with others, and either by or
through agents, trustees, sub-contractors or otherwise

To do all such things as are incidental or conducive to the above objects or any of them

And 1t 15 hereby declared that, save as otherwise expressly provided, each of the paragraphs of thus clause
shall be regarded as specifying separate and independent objects and accordingly shall not be in anywise
limited by reference to or inference from any cother paragraph or the name of the company and the
provisions of each such paragraph shall, save as aforesaid, be camed out In as full and ample a manner
and construed in as wide a sense as If each of the paragraphs defined the objects of a separate and
distinct company




