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A PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS OF THE SOLE MEMBER

K
Circulation Date: 4 APP‘“’ 2012

.......................

Pursuant to Chapter 2 of Part 13 of the Compames Act 2006, the director of the Company
proposes that the following resolutions numbered 1, 2 and 4 are passed as special resolutions
of the members of the Company and the following resolution numbered 3 1s passed as an

ardinary resolution of the members of the Company (together the “Resolutions™)
SPECIAL RESOLUTIONS

| IT IS RESOLVED THAT the form of articles attached to these resolutions be adopted
as the Articles of Association of the Company 1n substitution for and to the exclusion /

of the existing articles of association of the Company

2 IT IS RESOLVED THAT the 100 Ordinary Shares of £1 each in the share capital of
the Company held by GEOFFREY ALAN BARNETT be hereby redesignated as “A’ e
Shares, so that GEOFFREY ALAN BARNETT helds 100 ‘A’ Shares of £1 each 1n
the capital of the Company

ORDINARY RESOLUTION

3 IT IS RESOLVED THAT, n accordance with section 551 of the Companies Act
2006, the directors of the Company be generally and unconditionally authorised to
allot shares 1n the Company up to an aggregate nominai amount of £40 compnising 40
‘B’ Shares of £1 each, provided that this authority shall, unless renewed, varied or
revoked by the Company, be exercised within five years of the date that thts
resolution 1s passed This authority 1s n substitution for all previous authorities
conferred on the directors in accordance with section 80 of the Companies Act 1985

or section 551 of the Compames Act 2006
SPECIAL RESOLUTION

4 IT IS RESOLVED THAT, n accordance with Article 23A(2) of the Articles of
Association of the Company, the directors of the Company be authorised to aliot pa
shares in the Company up to an aggregate nominal amount of £40 comprising 40 ‘B’

Shares of £1 each pursuant to the authority conferred by Resolution No 3 as if the
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provisions of Articles 23A(3) to (8) (inclusive) of the Articles of Association of the
Company did not apply to any such allotment, provided that this authority shall,
unless renewed, varted or revoked by the Company, be exercised within five years of

the date that this resolution 1s passed

IT IS NOTED THAT these resolutions and the attached Articles will, if the Articles
are adopted, be filed by the director with the Registrar of Companies

Agreement: Please read the notes at the end of this document before signifying your

agreement to the Resolutions,

The undersigned. being persons entitled to vote on the Resolutions on the Circulation Date,

hereby irrevocably agree to the Resolutions

Signed by GEOFFREY ALAN BARNETT

Member -
& At awmai
e
-
Date of signature 4 Riv 2012
Notes:

1

You can agree to all of the Resolutions, but you cannot agree to some only of them
If you agree to al} of the Resolutions, please indicate your agreement by signing and
dating this document above and then return it to the Company by delivering 1t by
hand to or posting it to G A Barnett Associates Limited, The Old Mill, Mill Lane,
Godalming, Surrey GU7 1EY

If you do not agree to all of the Resolutions you do not need to do anything you wtll
not be deemed to have agreed to the resclutions by failhng to reply

Once you have indicated your agreement to all of the Resolutions you may not revoke
that agreement

Unless within 28 days of the Circulation Date noted at beginning of these resolutions
sufficient agreement has been received for the Resolutions to pass, the Resolutions
will lapse If you do agree to all of the Resolutions, please ensure that this document,
duly signed and dated as explained in Note 1 above, 1s received by G A Barnett
Associates Limited, The Old Mill, Mill Lane, Godalming, Surrey GU7 1IEY withun 28
days of the Circulation Date

If you are signing this document on behalf of a person under a power of attorney or
other similar authority, you must send a certified copy of that power of attorney or
other authonity when returming this document
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G A BARNETT ASSOCIATES LIMITED (the “Company”)
A PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS OF THE SOLE DIRECTOR
REDESIGNATION OF SHARES

IT IS NOTED THAT the 100 Ordinary Shares of £1 each in the share capital of the
Company held by GEOFFREY ALAN BARNETT have been re-designated as ‘A’

Shares
IT 1S NOTED THAT the Company has adopted new articles of association
DIRECTORS INTERESTS

The director hereby discloses his interest n the proposed transactions and other
arrangements which he 1s required by section 177 of the Companies Act 2006 and the
Company’s Articles of Association to disclose In particular, 1T 1S NOTED THAT

the director holds the entire 1ssued share capital of the Company

IT IS NOTED THAT, pursuant to article 14 of the Company’s Articles of
Association, a director may vote and form part of the quorum in relation to any
proposed transaction or arrangement in which they are interested, subject to declaring

the nature and extent of his (nterest 1n accordance with the Companies Act 2006
APPLICATION FOR ALLOTMENT

IT IS NOTED THAT an application has been received from ROGER PETERS for the
allotment to him of 40 ‘B’ Shares of £1 n the capual of the Company at a
subscription price of £1 per share together with payment in full of the aggregate

subscription price

IT IS NOTED THAT the members have authorised the director to allot up to 40 B’
Shares of £1 outside of the pre-emption provisions on new share 1ssues contained n

the Company’s Articles of Association

[T 1S RESOLVED THAT

3.

{(a) the above noted aliotment be approved and that 40 ‘B’ Shares of £]1 each //

in the Company be allotted to ROGER PETERS without delay,

. - VU AV T L

COMPANIES HOUSE

1
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41

42

43

44

45

(b) the allotment be made subject to the provisions of the Articles of

Association of the Company,

(c) the director be nstructed to enter the ROGER PETERS in the regster of

members as the holder of the shares 1n question,

(d) on receipt by the director of the existing share certificate(s) in the name of
GEOFFREY ALAN BARNETT that such certificate(s) be cancelled, and
that new certificates be executed on behalf of the Company and 1ssued to
GEOFFREY ALAN BARNETT and ROGER PETERS n accordance

with the re-designation and allotment noted above 1n due course
FILINGS
The director agreed to

prepare a notice of name or other designation of shares (Companies House Form
SHO8) in respect of the re-designation noted above and arrange for it to be filed with

the Registrar of Companies on behalf of the Company,

prepare a notice of vanation of share rights (Companies House Form SH10) arrange

for 1t to be filed with the Registrar of Companies on behalf of the Company,

prepare a return of allotment of shares (Compames House Form SH01) 1n respect of
the allotment above and arrange for it to be filed with the Registrar of Companies on

behalf of the Company,

file a copy of the written resolutions of the members made in respect of the re-
designation of shares and the adoption of new Articles of Association (together with a
copy of the new Articles of Association within 15 days of such resolutions being

passed; and

make all necessary appropriate entries tn the books and registers of the Company

Signed by GEOFFREY ALAN BARNETT

Director

éj/\’ﬂ YWy

Date of signature 4’3 / t[ e 2012
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ARTICLES OF ASSOCIATION A34 1410412012 i

COMPANIES HOUSE
OF

G A BARNETT ASSOCIATES LIMITED (the “company”)
A PRIVATE COMPANY LIMITED BY SHARES
INCORPORATED UNDER THE COMPANIES ACT 2006
adopted by special resolution of the members on 4‘¢ 4?72 “" ...... 2012
INTERPRETATION
1 The articles contamned in Schedule | to the Companies (Model Articles) Regulations
2008 (SI 2008 No 3229) as amended prior to the date of adoption of these articles
(referred to 1n these articles as the “Mode! Articles”) apply to the company save 1n so

far as they are excluded or varied by these articles

2 Article 1 of the Model Articles shall be amended by inserting the following
definitions n alphabet:cal order

“alternate” or “alternate director” has the meaming given in article 204,
“appointor” has the meaning given 1n article 20A,

“‘A” Shares” means the ‘A" Shares n the share capital of the company,
“‘B’ Shares™ means the ‘B’ Shares in the share capital of the company,
“call” has the meaning given in article 25C,

“call notice” has the meaning given n article 25C,

“cali payment date” has the meaning given in article 25F,

“company’s lien”” has the meamng given in article 23A,

“forfeiture notice” has the meanung given n article 25F,

“hen enforcement notice” has the meaning given 1n article 25B,

“partty paid” in relation to a share means that part of that share’s nominal value or
any premyum at which it was i1ssued has not been paid to the company,

“relevant rate” has the meaning given 1n article 25F,
‘ secretary” means the secretary of the company, 1f any, appointed in accordance with
articte 20D or any other person appointed to perform the duties of the secretary of the

company, tncluding a joint, assistant or deputy secretary, and

“working day” means any day other than Saturday or Sunday or a public or bank
holiday 1n the part of the United Kingdom 1n which the company 1s registered

3 Article 1 of the Model Articles shall be further amended by adding the following
paragraphs at the end
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*“In these articles. any reference to a provision of the Companies Act 2006 shall be
deemed to include a reference to any statutory modification, replacement,
consolidation or re-enactment of that provision in force from time to time

In these articles, unless the context otherwise requires, the masculine includes the
ferminine and the neuter, and the singular includes the plural and vice versa ™

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

4

Article 7 of the Model Articles shall be amended by adding the following sub-
paragraphs at the end

“(3)  For the avoidance of doubt, article 11 shall not be construed as requiring the
company to have more than one director and shall not apply i the event the
company has only one director

(4) Subject to these articles, each director participating 1n a directors’ meeting
has one vote ”

Quorum for directors’ meetings

5

Article 11(3) shall be deleted

Alternates voting at directors’ meetings

6

A new article 13 A shall be inserted

“13A. A director who 1s also an alternate director has an additional vote on behalf of
each of lis appointors who 15

(a) not participating 1n a directors’ meeting, and

()] wouid have been entitled to vote if they were participating in st *

Transactions or other arrangements with the company

7

Article 14 of the Model Articles shall be replaced with
“14.

(1) Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the
Companies Act 2006 and provided he has declared the nature and extent of
his mnterest 1n accordance with the requirements of the Comparnies Acts, a
director who 15 1n any way, whether directly or indirectly, interested in an
existing or proposed transaction or arrangement with the company

(a) may be a party to, or otherwise interested 1n, any transaction or
arrangement with the company, or in which the company 1s otherwise
(directly or indirectly) interested,

(b) shall be an eligible director for the purposes of any proposed decision
of the directors (or commuttee) in respect of such contract or proposed
contract in which he 1s interested,
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(2)

3

4)

(<) shall be entitled to vote at a meeting of directors or of a commuittee of
the directors. or participate 1n any unanimous decision, in respect of
such contract or proposed contract in which he 1s interested,

(d) may act by himself or his firm n a professtonal capacity for the
company (otherwise than as auditor) and he or s firm shall be
entitled to remuneration for professional services as If he were not a
director,

(e) may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested tn, any body
corporate in which the company 15 otherwise {directly or indirectly)
interested, and

8] shall not, save as he may otherwise agree, be accountable to the
company for the benefit which he (or a person connected with him as
defined in section 252 of the Compames Act 2006) derives from any
such contract, transaction or arrangement or from any such office or
employment or from any interest in any such body corporate and no
such contract, transaction or arrangement shall be hiable to be avoided
on the grounds of any such interest or benefit nor shall the receipt of
any such remuneration or other benefit constitute a breach of his duty
under section 176 of the Companies Act 2006

For the purpose of this article 14, 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 a commuttee 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 n relation to any director other
than the chairman 1s to be final and conclusive

If any question as to the right to participate in the meeting (or part of the meeting)
should anise in respect of the chairman, the question 15 to be decided by a decision of
the directors at that meeting, for which purpose the chairman 1s not to be counted as
participating 1n the meeting (or that part of the meeting) for voting or quorum
purposes

Directors’ conflicts of interest

8

“14A.

)

A new article 14A shall be inserted

For the purposes of section 175 of the Companies Act 2006 the directors may, 1n
accordance with the requirements set out in this article 14A authorise any matter
proposed to them by any director which would, if not authorised constitute or give
rise to a situation in which a director has or can have, a direct or indirect interest
which conflicts, or possibly may conflict with the interest of the company (including,
without imitation, 1n relation to the exploitation of any property, information or
opportunity, whether or not the company could take advantage of 1t) (a “conflict™)
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(2)

3)

)

&)

Any authorisation under this article 14A (a “conflict authonsation”) will be effective
only 1f

(a) the director has disclosed to the other directors the nature and extent
of hus interest 1n any conflict, such disclosure to be made as soon as
reasonably practicable,

(b) the matter 1in question shall have been proposed by any director for
consideration at a meeting of directors 1n the same way that any other
matter may be proposed to the directors under the provisions of these
articles or 1n such other manner as the directors may determine,

(c) any requirement as to the quorum at the meeting of the directors at
which the matter 1s considered 15 met without counting the director in
question, and

G} the matter was agreed to without his voting or would have been
agreed to 1f his vote had not been counted

Any conflict authorisation may (whether at the time of giving the authority or
subsequently)

{(a) extend to any actual or potential conflict of interest which may
reasonably be expected to arise out of the matter so authorised,

(b) be subject to such terms and for such duration, or impose such limuts
or conditions as the directors may determine,

(c) 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 authorisation

In giving a conflict authorisation, the directors may decide (whether at the time of
giving the authority or subsequently) that 1f a director has obtamed any information
through his involvement in the conflict othetwise than as a director of the company
and in respect of which he owes a duty of confidentiality to another person the
director 1s under no obligation to

@ disclose such information to the directors or to any director or other
officer or employee of the company,

(b) use or apply any such information in performing his duties as a
director of the company,

where to do so would amount to a breach of that confidence
In giving a conflict authorisation the directors may provide (whether at the tme of
giving the authority or subsequently) without hmitation to article 14 A(3)(b) that the

director

(a) 15 excluded from discussions and/or the making of decisions (whether
at meetings of directors or otherwise) related to the conflict,
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(6)

)

(b) 1s not given any documents or other mformation relating to the
conflict,

(c) may or may not vote (or may or may not be counted n the quorum) at
any future meeting of directors n relation to any resclution relating to
the conflict

Where the directors give a conflict authorisation

(a) the terms of the conflict authorisation shall be recorded in writing
{(but the authority shall be effective whether or not the terms are so
recorded),

) the director will be obliged to conduct himself in accordance with any
terms 1mposed by the directors 1n relation to the conflict
authorisation,

(c) 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 conditions (1f any) as
the directors 1mpose 1 respect of the conflict authorisation

A director 15 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 1n connection with
a relationship mvolving a conflict which has been authorised by the directors or by
the company n general meeting (subject in each case to any terms, limits or
conditions attaching to that authorisation) and no contact shall be lable to be avorded
on such grounds ”

APPOINTMENT OF DIRECTORS

Termination of director’s appointment

9

Article 18 of the Model Articles shall be amended by replacing the full stop at the end
of paragraph (f) with a semi-colon and by adding the following paragraphs at the end

“ that person has been absent without the permission of the directors from the
g p p
previous four directors’ meetings and the directors resolve to vacate that

person’s office

For the avordance of doubt, the directors may not resolve to remove a director ™

Directors’ Remuneration

10

Article 19(5) of the Model Articles shall be deleted

ALTERNATE DIRECTORS

Appointment and removal of alternates

11

A new article 20A shall be inserted

“20A.
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(1

(2)

' (3)

Any director (the “appointor™) may appoint as an alternate any other director,
or any other person approved by resolution of the directors, to

(a) exercise that director’s powers, and
(b) carty out that director’s responstbilities,

in relation to the taking of decisions by the directors in the absence of the
alternate’s appointor (“alternate” or “alternate director™)

any appointment or removal of an alternate must be effected by notice n
writing to the company signed by the appointor, or in any other manner
approved by the directors

The notice must
(a) wdent1fy the proposed alternate, and
)] in the case of a notice of appointment, contain a statement
signed by the proposed alternate that the proposed alternate

15 willing to act as the alternate of the director giving the
notice ”

Rights and responsibilities of alternate directors

12 A new article 20B shall be inserted

“20B.

(N

(2)

(3)

Sy

An alternate director has the same rights, in relation to any directors’ meeting
or directors’ written resolution, as the alternate’s appointor

Except as the articles specify otherwise, alternate directors

(a) are deemed for all purposes to be directors,

(b) are liable for their own acts and omissions,

(c) are subject to the same restrictions as thetr appointors, and
(d) are not deemed to be agents of or for their appointors

A person who 15 an alternate director but not a director

(a) may be counted as participating for the purposes of determining
whether a quorum 1s present {(but only if that person’s appointor 1s
not participating), and

(b) may sign a written resolution (but only if 1t 15 not signed or to be
signed by that person’s appotntor)

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

An alternate director 1s not entitled to receive any remuneration from the
company for serving as an alternate director except such part of the
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alternate s appointor’s remuneration as the appointor may direct by notice in
writing made to the company ™

Termination of alternate directorship

13

14

15

“21.

A new article 20C shall be inserted

“20C.

An alternate director’s appointment as an alternate terminates

(a)

()

©
(@

when the alternate’s appointor revokes the appointment by notice to the
company in writing specifying when 1t 1s to terminate,

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

on the death of the alternate’s appointor, or

when the alternate’s appomntor’s appomntment as a director terminates ™

SECRETARY

A new article 20D shall be inserted

“20D. A secretary may be appointed by the directors for such term, at such

remuneration and upon such condrtions as they may think fit, and any
secretary so appointed may be removed by them

SHARE CLASS RIGHTS

Article 21 of the Model Articles shall be replaced with

‘A’ Shares

(1)
(a)

(b)

(©)

Notwithstanding anything else 1n these Articles

The ‘A’ Shares confer on the holders thereof the rnight to attend and vote and
speak at any general meeting of the company and to receive notice thereof

The ‘A’ Shares confer on the holders thereof the right to receive the whole of
such dividends and other distnibutions as are resolved to be distributed out of
the profits of the company available for distribution to the holders of the ‘A’
Shares, n proportion to the amount paid up thereon (excluding any premium
paid on subscriptton) For the avoidance of doubt, (1) each ‘A’ Share shall
rank equally in respect of dividends and other distributions resolved to be
distributed to the holders of the A’ Shares, and () the holders of the ‘A’
Shares shall NOT have a night to participate in any dividend or other
distribution of the company other than those expressly resolved to be
distributed to the holders of the ‘A’ Shares

The "A’ Shares confer on the holders thereof, in the event of a winding-up or
other return of capital, the nght to participate in the assets of the company

7
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@

available for distribution amongst the members 1n proportien to the amount
paid up thereon (excluding any premium paid on subscription)

The A’ Shares are not redeemable

‘B’ Shares

()
(a)

(b)

©)

(d)

Notwithstanding anything else in these Articles

The ‘B’ Shares confer on the holders thereof the right to attend and vote and
speak at any general meeting of the company and to receive notice thereof

The ‘B’ Shares confer on the holders thereof the nght to receive the whole of
such dividends and other distributions as are resolved to be distributed out of
the profits of the company available for distribution to the holders of ‘B’
Shares, 1n proportion to the amount paid up thereon (excluding any premium
paid on subscription) For the avoidance of doubt, (1) each ‘B’ Share shall
rank equally m respect of dividends and other distributions resolved to be
distributed to the holders of the ‘B’ Shares, and (1) the holders of the ‘B’
Shares shall NOT have a rnight to participate m any dividend or other
distribution of the company other than those expressly resolved to be
distributed to the holders of the ‘B’ Shares

The ‘B’ Shares confer on the holders thereof, in the event of a winding-up or
other return of capital, the nght to participate 1n the assets of the company
available for distribution amongst the members n proportion to the amount
paid up thereon (excluding any premium paid on subscription)

3

The ‘B’ Shares are not redeemable

MODIFICATION OF CLASS RIGHTS

16 A new article 21A shall be inserted

“21A.

Issue of shares

Subject to the Companies Acts. all or any of the rights for the time being
attached to any class of shares for the time being 1ssued may from time to
time (whether or not the company 15 being wound up) be altered or abrogated
with the consent in writing of the holders of not less than three-fourths of the
1ssued shares of that class or with the sanction of a special resolution passed
at a separate general meeting of the holders of such shares To any such
separate general meeting all the provisions of the regulations of the company
as to general meetings of the company shall mutatis mutandis apply, but so
that the necessary quorum shall be two persons at least holding or
representing by proxy not less than one-third of the 1ssued shares of the class
[f such separate meeting shall be adjourned owing to the absence of a quorum
and 1f at the adjourned meeting a quorum shall not be present within half-an-
hour from the time appomted for such adjourned meeting the holder or
holders of shares of the class concerned who are present in person or by
proxy shall constitute a quorum Every holder of shares of the class shall be
entitled on a poll to one vote for every such share held by lim and any holder
of shares of the class present in person or by proxy may demand a poll ™

SHARES
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17 A new article 23A shal! be inserted
“23A.
)] Shares may be 1ssued as nil, partly or fully paid
(2) Unless the members of the company by special resolution direct otherwise,
all shares which the directors propose to 1ssue must first be offered to the

members 1n accordance with the following provisions of this article

3) Shares must be offered to members in proportion as nearly as may be to the
number of existing shares held by them respectively

(4) The offer shall be made by notice specifying

(a) terms of the offer (including the price per share),

(b) number of shares offered to all offerees 1n aggregate,

(c) number of shares offered to the offeree to whom the offer 1s made,
and

(d) period, being not less than 14 days within which the offer, (f not
accepted, will be deemed to have been declined

5 An offeree shall be entitled to accept the offer by notice to the company for
all or any of the shares offered to him After the expiry of the offer period or,
if earlier, on receipt of notices from all the offerees as to whether or not they
accept the offer, the shares for which acceptances are not received shall be
offered to the offerees who have accepted the previous offer in full, in
proportion to their existing holdings of shares and the offer shall be on the
same terms and be open for the same period as the oniginal offer Further
offers shall then be made on the same terms and 1n the same manner until
such time as the shares are not capable of being offered as aforesaid other
than by way of fractions

(6) On the expiry of the first offer, or if any further offers are made, the last
offer, the accepting offerees shall pay the subscription price to the company
and the directors shall allot the shares accordingly

(7 Shares which are offered in accordance with this article but for which
acceptances are not recerved may be disposed of by the directors to any
person they choose but the disposal shail not be on terms more favourable to
the acquirer than the terms offered to the offerees

(8) In accordance with section 567 of the Companies Act 2006, sections 561 and
562 of the Companies Act 2006 shall not apply”

18 Article 24(2)(c) of the Model Articles shall be replaced with
“the amount paid-up on those shares, and”
Consolhidated share certificates

9 A new article 24 A shall be inserted
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“24A.

(N

2

&)

(4)

(%)

When a member’s holding of shares of a particular class increases, the
company may 1ssue that member with

(a) a single, consohdated certificate 1n respect of ali the shares of a
particular class which that member holds, or

{b) a separate certificate in respect of only those shares by which that
member’s holding has increased

When a member’s holding of shares of a particular class 1s reduced, the
company must ensure that the member 15 1ssued 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)
1ssue any new certificate 1f

() all the shares which the member no longer holds as a result of the
reduction, and

(b) none of the shares which the member retains following the reduction,
were, immedately before the reduction, represented by the same certificate

A member may request the company, 1n writing, to replace

(a) the member’s separate certificates with a consolidated certificate, or

(b) the member’s consolidated certificate with two or more separate
certificates representing such proportion of the shares as the member
may specify

When the company complies with such a request 1t may charge such
reasonable fee as the directors may dectde for doing so

A consolidated certificate must not be 1ssued unless any certificates which 1t
1s to replace have first been returned to the company for cancellation ™

Company’s hen over partly paid shares

20

A new article 25A shall be mserted

“23A.

(N

2)

The company has a first and paramount lien (the “company’s lien”) over
every share (whether or not such share is fully or partly paid) standing
registered in the name of any person indebted or under any lability to the
company, whether he is the sole holder thereof or 15 one of two or more joint
holders, for all monies payable by him and his estate to the company
(whether or not such moneys are presently due and payable)

The company’s lien over a share

(a) takes priority over any third party’s interest in that share, and
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{b) extends to any dividend or other money payable by the company 1n
respect of that share and (if the lien 15 enforced and the share 1s sold
by the company) the proceeds of sale of that share

3) The directors may at any time decide that a share which 15 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

A new article 25B shall be inserted

“25B.

(1) Subject to the provisions of this article, if

(a) a notice of the company’s intention to enforce a lien (a “lien
enforcement notice™) has been sent 1n respect of a share, and

(b) the person to whom the notice was sent has failed to comply with 1,
the company may sell that share in such manner as the directors decide
2) A hen enforcement notice
(a) may only be sent in respect of a share which 15 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 to a person
entitled to 1t by reason of the holder’s death, bankruptcy or
otherwise, and

() must state the company’s intention o sell the share if the notice is not
comphed with

(3) Where shares are sold under this article
(a) 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
(b the transferee 1s not bound to see to the application of the
consideration, and the transferee’s title 1s not affected by any

irregularity in or invalidity of the process leading to the sale

4 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

(a) first, in payment of so much of the sum for which the hen exsts as
was payable at the date of the lien enforcement notice,

1
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(3)

Call notices

22

(b) second, 1n payment 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 len
equivalent to the company’s lien over the shares before the sale for
any money payable n 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 1s a director or the company secretary and that a share has been sold
to satisfy the company’s lien on a specified date

(a) 15 conclusive evidence of the facts stated n 1t as agamst all persons
claiming to be entitled to the share, and

(b) subject to compliance with any other formaliies of transfer required
by the articles or by law, constitutes a good title to the share ™

A new article 25C shall be inserted

“25C.

(b

2

&)

4

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 1n respect
of shares which that member holds at the date when the directors decide to
send the call notice

A call notice
(a) may not require a member to pay a call which exceeds the total sum
unpatd on that member’s shares (whether as to the share’s nominal

value or any amount payable to the company by way of premium),

(b) must state when and how any call to which 1t relates 1t 1s to be paid,
and

©) may permit or require the call to be paid by instalments
A member must comply with the requirements of a call notice, but no
member 15 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

(a) revoke 1t wholly or in part, or
b specify a later time for payment than 1s specified in the notice,

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

12
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Liability to pay calls

23

A new article 25D shall be inserted

“25D.

M

(2

(3)

Liability to pay a call 15 not extingwshed or transferred by transferring the
shares 1n respect of which 1t 1s required to be paid

Joint holders of a share are jomntly 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*

(a) to pay calls which are not the same, or

b) to pay calls at different times ™

When call notice need not be issued

24

A new article 25E shall be inserted

“25E.

M

(2)

A call notice need not be 1ssued 1 respect of sums which are specified, in the
terms on which a share s allotted, as being payable to the company 1n respect
of that share (whether in respect of nominal value or premium)

(a) on allotment,
(b) on the occurrence of a particular event, or
{c) on a date fixed by or in accordance with the terms of 1ssue

But if the due date for payment of such a sum has passed and 1t has not been
paid. the holder of the share concerned 1s treated 1n all respects as having
failed to comply with a call notice 1n respect of that sum, and 1s hable to the
same consequences as regards the payment of interest and forfeiture

Failure to comply with call notice: automatic consequences

25

A new article 25F shall be inserted

“25F.

(1

If a person 1s liable to pay a call and fails to do so by the call payment date

(a) the directors may 1ssue a notice of intended forfeiture (a “forfeiture
notice”) to that person, and

(b) until the call 1s paid, that person must pay the company interest on
the call from the call payment date at the relevant rate

13
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2) For the purposes of this article
(a) the “call payment date™ is the date on which the call notice states that
a call 1s payable, unless the directors give a notice specifying a later
date, in which case the “call payment date™ 1s that later date,

(b) the “relevant rate” 15

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

() such other rate as was fixed n the call notice which required
payment of the call, or has otherwtse been determined by the
directors, or

(1) if no rate 1s fixed 1n either of these ways, 5 per cent per
annum

3) The relevant rate must not exceed by more than five percentage points the
base lending rate most recently set by the Monetary Policy Committee of the
Bank of England i connection with s responsibilities under Part 2 of the
Bank of England Act 1998

{4) The directors may waive any obligation to pay interest on a call wholly or in
part bL

Notice of imtended forfeiture

26 A new article 25G shall be inserted
“25G.
8} A forferture notice

(a) may be sent n 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
reason of the holder’s death, bankruptcy or otherwise,

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

(d) must state how the payment 1s to be made, and

(e) must state that if the forfeiture notice 1s not complied with, the shares
in respect of which the call 1s payable will be hable to be forfeited ”

Directors’ power to forfeit shares
27 A new article 25H shall be inserted
“25H. If a forfeiture notice 15 not complied with before the date by which payment

of the call 1s required n the forfeiture notice, the directors may decide that
any share i respect of which it was given is forfeited, and the forferture 15 to
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Effect of forfeiture

include all dividends or other moneys payable in respect of the forferted
shares and not paid before the forfeiture ™

28 A new article 251 shall be inserted

1 251

(M

)

)

)

Subject to the articles, the forfeiture of a share extinguishes

(a)

(b)

all interests 1n that share, and all claims and demands against the
company n respect of 1t, and

all other rights and habilhities incidental to the share as between the
person 1n whose name the share was registered prior to the forfetture
and the company

Any share which 1s forfeited 1n accordance with the articles

(a)

(b}
(©)

15 deemed to have been forferited when the directors decide that 1t 1s
forfeited,

15 deemed to be the property of the company, and

may be sold, re-allotted or otherwise disposed of as the directors
think fit

If a person’s shares have been forfeited

(@)

(b)
(©)

(d)

(e

the company must send that person notice that forfeiture has occurred
and record 1t 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 at the date of forfeiture in respect of those shares,
including any interest (whether accrued before or after the date of
forferture), and

the directors may waive payment of such sums wholly or 1n part or
enforce payment without any allowance for the value of the shares at
the ttme of forferture or for any consideration received on therr
disposal

At any time 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 1t and on such other terms as they think fit ”

Procedure following forfeiture

29 A new article 25) shall be inserted

15
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“25J.

(N

@

3)

(4}

If a forfeited share 13 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 mstrument of transfer

A statutory declaration by a director or the company secretary that the
declarant 1s a director or the company secretary and that a share has been
forfeited on a specified date

{(a) 15 conclusive evidence of the facts stated mn 1t as aganst all persons
claiming to be entitled to the share, and

(b) subject to comphance 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 15 transferred 15 not bound to see to the
application of the consideration (if any) nor s that person’s title to the share
affected by any wregularity in or nvahdity of the process leading to the
forfeiture or transfer of the share

If the company sells a forfeited share, the person who held 1t prior to its
forferture 1s entitled to receive from the company the proceeds of such sale,
net of any commusston, 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 1s payable to such a person in respect of such proceeds and the
company 15 not required to account for any money earned on them *

Surrender of shares

30

A new article 25K shall be inserted

“25K.

(M

(2)
3

Q)

A member may surrender any share

(a) in respect of which the directors may 1ssue a forferture notice,
(b) 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 1s 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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SHARES
Share transfers
31 Article 26(1) of the Model Articles shall be replaced with
“(1)  Certificated 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
{a) the transferor, and
{b) {if any of the shares 1s nil or partly paid) the transferee ”
32 Article 26(5) of the Model Articles shalt be replaced with
‘(5)  The directors may at their absolute discretion refuse to register the transfer of
a share, whether such share 1s fully paid of not, and 1if they do so the
instrument of transfer must be returned to the transferce with the notice of
refusal unless they suspect that the proposed transfer may be fraudulent »

Transmission of shares

33 Article 27 of the Model Articles shall be amended by the addition of the following
paragraph after article 27(3)

“( Nothing 1n these articles releases the estate of a deceased member from any
lability 1n respect of a share solely or jointly held by that member

Exercise of transmittee’s rights
34 Article 28(3) of the Model Articles shall be replaced with
“(3)  All the articles relating to the transfer of shares apply to

(a) any notice 1n writing given to the company by a transmittee 1n
accordance with article 28(1), and

(b) any nstrument of transfer executed by a transmuttee in accordance
with article 28(2),

as 1f such notice or instrument were an instrument of transfer executed by the

person from whom the transmittee derived rights in respect of the share, and
as 1f the event which gave rise to the transmission had not occurred

CONSOLIDATION OF SHARES
Procedure for disposing of fractions of shares
35 A new article 29A shall be inserted
“29A.

m Thus article applies where
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(2)

(3)

4

(%)

(a) there has been a consolidation or division of shares, and
(b) as a result, members are entitled to fractions of shares
The directors may

(a) sell the shares representing the fractions to any person mciuding the
company for the best price reasonably obtainable,

(b) in the case of a certificated share, authorise any person to execute an
instrument of transfer of the shares to the purchaser or a person
nominated by the purchaser, and

(©) distribute the net proceeds of sale in due proportion among the
holders of the shares

Where any holder’s entitlement to a portion of the proceeds of sale amounts
to less than a minimum figure determined by the directors, that member’s
portion may be distributed to an orgamisation which 1s a chanty for the
purposes of the law of England and Wales, Scotland or Northern Ireland

The person to whom the shares are transferred s not obliged to ensure that
any purchase money 1s received by the person eniitled to the relevant
fractions

The transferee’s title to the shares 1s not affected by any wregularity in or
invalidity of the process leading to their sale

Calculation of dividends

(n
“30A.

(M

(2)

&)

A new article 30A shall be inserted

Except as otherwise provided by the articles or the rights attached to shares,
all dividends must be

(a) declared and paid 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 during any portion or portions of the period 1n respect of
which the dividend 1s paid

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

For the purposes of calculating dividends, no account 1s to be taken of any
amount which has been paid up on a share tn advance of the due date for
payment of that amount ”

CAPITALISATION OF PROFITS

Authonty to capitalise and appropnation of capitalised sums

(2)

Article 36(4) of the Model Articles shall be replaced with

18
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“4) A capitahsed sum which was appropriated from profits available for
distribution may be apphed

(a) m or towards paying up any amounts unpaid on existing shares held
by the persons entitled, or

(b) 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 ”

VOTING AT GENERAL MEETINGS
Content of proxy notices

(€))] Article 45 of the Model Articles shatl be amended by deleted the word “and™ at the
end of article 45(1)c), replacing the full stop at the end of article 45(1)(d) with *,
and” and by nseruing the following paragraph after article 45(1)(d)

“(e}  Proxy notices and any authentication of such notices demanded by the
company must be recerved at an address specified by the company 1n the
proxy notice not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the proxy appoimnted pursuant to the proxy notice
proposes to vote, and any proxy notice or authentication of such notice
received at such address less than 48 hours before the time for holding the
meeting or adyourned meeting shall be nvahd

DIRECTORS’ INDEMNITY AND INSURANCE
Indemmity
(4) Article 52 of the Model Articles shall be replaced with
“52,

) Subject to article 52(2) but without prejudice to any other indemnity to which
the relevant officer 1s otherwise entitled

{a) each relevant officer shall be indemnufied out of the company’s assets
agamnst all costs, charges, losses, expenses and liabilities incurred by him
as a relevant officer n the actual or purported execution and/or discharge
of his duties, or in relation to them, including (in each case) any hability
incurred by him 1n defending any civil or criminal proceedings, in which
judgment 15 given n s favour or 1n which he 15 acquitted or the
proceedings are otherwise disposed of without any finding or admission
of any matenal breach of any duty on his part or in connection with any
application 1n which the court grants hum, i his capacity as a relevant
officer, relief from hability from negligence, default, breach of duty or
breach of trust in relation to the company’s (or any associated
company’s) affairs, and

(b) the company may provide any relevant officer with funds to meet
expenditure incurred or to be incurred by him in connection with any
proceedings or apphcation referred to 1n article 52(1)(a) and otherwise
may take any action to enable any such relevant officer to avoid incurring
such expenditure
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2) This article 52 does not authorise any indemmty which would be prohibited
or rendered void by the provisions of the Companies Acts or by any proviston
of law

3 In this article

(a) companies are associated if one 1s a subsidiary of the other or both are
subsidianies of the same body corporate, and

(b) a ““relevant officer” means any director or other officer or former director
or other officer of the company or an associated company but excluding
mn each case any person engaged by the company (or associated
company) as an auditor (whether or not he 1s also a director or other
officer), to the extent that he acts in hus capacity as auditor ”

Insurance

(5) Article 53 of the Model Articles shall be amended by replacing all
nstances of ‘relevant director’ with the words ‘relevant officer’ and by
replacing article 53(2)(a} with

“(2)a) a “relevant officer”™ means any director or other officer or former director
or other officer of the company or an asscciated company but excluding
mn each case any person engaged by the company (or associated
company) as an auditor (whether or not he 1s also a director or other
officer), to the extent that he acts in his capacity as auditor ”

COMMUNICATION

Communication

(6)

A new article 54 shall be inserted
“54,

( Subject to the provisions of the Compames Act 2006, a document or
information may be sent or supplied by the company to a person by being
made available on a website

2) A member whose registered address 1s not within the United Kingdom and
who gives to the company an address within the United Kingdom at which
notices may be sent to hum or an address to which notices may be sent by
electronic means 15 entitled to have notices sent to him at that address, but
otherwise no such member s entitled to receive any notices from the
company

3) If any share 15 registered in the name of joint holders, the company may send
notices and all other documents to the joint holder whose name stands first in
the register of members in respect of the joint holding and the company 1s not
required to serve notices or other documents on any of the other joint holders

€Y [f the company sends or supplies notices or other documents by first class
post and the company proves that such notices or other documents were
properly addressed, prepaid and posted, the intended recipient 1s deemed to
have received such notices or other documents 48 hours after posting

20
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(%)

(6)

)

If the company sends or supphes notices or other documents by electronic
means and the company proves that such notices or other documents were
properly addressed, the intended recipient 1s deemed to have received such
notices or other documents 24 hours after they were sent or supphed

If the company sends or supplies notices or other documents by means of a
website, the intended recipient 1s deemed to have received such notices or
other documents when such notices or other documents first appeared on the
website or, 1If later, when the intended recipient first recerved notice of the
fact that such notices or other documents were available on the website

For the purposes of this article 54, no account shall be taken of any part of a
day that 1s not a working day



