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- CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 07317388

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

POWER UGESI SERVICES LIMITED

is this day Incorporated under the Companies Act 2006 as a private
company, that the company is imited by shares, and the situation of
its registered office is In ENGLAND/WALES

Given at Companies House, Cardiff, on 16th July 2010
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The above information was communicated by electronic means and authenticated by the
Registrar of Companies under Section 1115 of the Compames Act 2006




INO1(ef)

— forthe record —— Application to register a company

Recerved for filing n Electronic Format on the. 16/07/2010

Company Name POWER UGESI SERVICES LIMITED
mn full
Company Type Private limited by shares
Situation of Registered
Office England and Wales
Proposed Register THE BROADGATE TOWER THIRD FLOOR
Office Address 20 PRIMROSE STREET
LONDON
UNITED KINGDOM
EC2A 2RS

1 wish to adopt entirely bespoke articles

Electronically Filed Document for Company Number 07317388
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Proposed Officers

Company Secretary 1

Type

Name

Registered or
principal address

Register Location
Registration Number

Consented to Act 'Y

Corporate

REED SMITH CORPORATE SERVICES LIMITED

THE BROADGATE TOWER THIRD FLOOR
20 PRIMROSE STREET

LLONDON

UNITED KINGDOM

EC2A 2RS

European FEconomic Area (EEA) Company

UNITED KINGDOM
1865431

Date authorised 16/07/20%0  Authenticated YES
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Company Director 1

Type Person

Full forename(s) KARL

Surname SMITH

Former names

Service Address 5 CACHET ROAD, LAMBTON
GERMISTON
JOHANNESBURG 1400
SOUTH AFRICA

Country/State Usually Resident SOUTH AFRICA

Date of Burth  08/08/1977 Nationaliry SOUTH AFRICAN
Occupation  NONE

Consented to Act 'Y Date cuthorised 16/07/2010  Authenticated. YES
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Statement of Capital (Share Capital)

Class of shares ORDINARY Number allotted 1
Aggregate nonunal 1.00
value

Currency GBP Amount pard per share  1.00

Amount unpaid per share 0.00

THE SHARES HAVE ATTACHED TO THEM FULL VOTING, DIVIDEND AND CAPITAL
DISTRIBUTION (INCLUDING ON WINDING UFP) RIGHTS; THEY DO NOT CONFER ANY

RIGHTS OF REDEMPTION

Prescribed
particulars

Statement of Capital (Totals)

Currency GBP Total number 1
of shares
Total aggregate
sgres 1.00

nommal value

Electronically Filed Document for Company Number 07317388 Page 4




Initial Sharcholdings

Name KARL SMITH

Address 5

CACHET ROAD,
LAMBTON
GERMISTON
JOHANNESBURG 1400
SOUTH AFRICA

Class of share

Number of shares

Currency

Nommal value of
each share

Amount unpard
Amount paid

ORDINARY

GBP

1.00

0.00
1.00
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Statement of Compliance

I confirm the requirements of the Compamnies Act 2006 as to registration have been complied with

Name KARL SMITH
Authenticated YES

Authorisation

Authoriser Designation  subscriber Authenticated. Yes

End of Electronically Filed Document for Company Number 07317388 Page 6




Cert ficate Number.

The Companies Act 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

POWER UGESI SERVICES LIMITED

Incorporated on

REED SMITH LLP
REF.CORPORATE SERVICES
THE BROADGATE TOWER, 20 PRIMROSE STREET
LONDON
EC2A 2RS

Tel +44(0)203116 3000
Fax +44(0)203116 3999




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
POWER UGESI SERVICES LIMITED
Each subscriber to this memorandum of association wishes to form a company under the

Companies Act 2006 and agrees to become a member of the company and to take at least one

share each

Name of each subscriber Authentication by each subscnber

KARL SMITH

Dated 16 July 2010




1.1

1.2

21

< THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

POWER UGESI SERVICES LIMITED

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

PRELIMINARY
The following regulations constitute the Articles of Association of the company and
the 'relevant model articles' (as defined 1n section 20(2) of the Compames Act 2006)

shall not apply to the company.

In the Articles the headings are for convemence only and shall be i1gnored in

construing the meamng of the Articles

DEFINED TERMS

In the Articles, unless the context requares otherwise -

'Articles' means the company's Articles of Association,

‘bankruptcy’ includes individual 1nsolvency proceedings 1n a pmsdiction other than
England and Wales or Northern Ireland which have an effect similar to that of

bankruptcy,

‘chairman’ has the meaning given in Article 13,




‘chairman of the meeting' has the meamng given 1n Article 55;

‘Companies Acts' means the Compames Acts (as defined m section 2 of the

Companies Act 2006), 1n so far as they apply to the company,

‘director' means a director of the company, and includes any person occupying the

position of director, by whatever name called,
‘distribution recipient’ has the meanmng given 1n Article 46;

'document’ includes, unless otherwise specified, any document sent or supplied 1n

electromc form,
‘electronic form' has the meaning given 1n section 1168 of the Compames Act 2000,

fully paid' in relation to a share, means that the nomnal value and any premuum to

be paid to the company 1n respect of that share have been pmd to the company;
‘hard copy form' has the meamng given 1n section 1168 of the Compames Act 2006;

'holder* 1n relation to shares means the person whose name 1s entered 1n the register

of members as the holder of the shares,
‘instrument’ means a document 1n hard copy form.

‘ordinary resolution' has the meaning given i1n section 282 of the Compames Act
20006,

'paid’ means paid or credited as paid,
‘participate’, 1n relation to a directors' meeting, has the meamng givenn Article 11,

'proxy notice' has the meamng given 1n Article 61,




31

4

'shareholder’ means a person who 1s the holder of a share;

‘shares' means shares in the company;

*'special resolution’ has the mearmng given 1n section 283 of the Compames A‘cl 2006,
*subsidiary’ has the meamng given 1n section 1159 of the Compames Act 2006,

'transmittee’ means a person enlitled o a share by reason of the death or bankruptcy

\

|

|

of a sharcholder or otherwise by operation of law; and }
|

'writing' means the representation or reproduction of words, symbols or other

information in a visible form by any method or combination of methods, whether sent

or supphed in electromc form or otherwise

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

Articles bear the same meamng as 1n the Compames Act 2006 as 1n force on the date

when these Articles become binding on the company .

LIABILITY OF MEMBERS

The hiabihity of the members 1s linuted to the amount, if any, unpaid on the shares held

by them

PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES I

DIRECTORS' GENERAL AUTHORITY




4.1

4.2

5.1

5.2

6.1

Subject to the Articles, the directors are responsible for the management of the
company's business, for which purpose they may exercise all the powers of the

company.

Without the need for a special resolution of the company, the directors may decide at
any ttme to change the name of the company, and where the directors decide to
change the name, the secretary (1f any) or any other person authorised by the directors
shall give a notice to that effect to the Registrar of Compames accompamed by a
statement that the change of name has been made 1n accordance with the Articles (in

the form required by section 79(1Xb) of the Compames Act 2006)

SHAREHOLDERS' RESERVE POWER

The shareholders may, by special resolution, direct the directors to take, or refrain

from talang, speafied action

No such special resolution invalidates anytinng which the directors have done before

the passing of the resolution

DIRECTORS MAY DELEGATE

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

(a) to such person or commuttee;

(b) by such means (1including by power of attorney),

(¢)  to such an extent,

(d) in relation to such matters or terntones; and

(e) on such terms and conditions




6.2

6.3

7.1

7.2

8.1

8.2

as they think fit

If the directors so specify, any such delegation may authonse further delegation of the

directors’ powers by any person to whom they are delegated.

The directors may revoke any delegation in whole or part, or alter its terms and

condiions.

COMMITTEES

Comnuttees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the

Articles which govern the taking of decisions by directors.

The directors may make rules of procedure for all or any comrmtiees, which preval

over rules derived from the Articles 1f they are not consistent with them
DECISION-MAKING BY DIRECTORS

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about deasion-making by directors 1s that any decision of the

directors must be either a majonty decision at a meeting or a unammous decision

under Article 9

If-

(a) the company only has one director for the ume being, and

(b) no provision of the Articles requires 1t to have more than one director

the general rule does not apply, and the director may, for as long as he remains the

sole director, take decisions without regard to any of the provisions of the Articles




2.1

9.2

10

10.1

10.2

10.3

104

relating to directors' decision-malang (except for s duty to keep records of such

decisions under Article 17)
UNANIMOUS DECISIONS

A unammous decision taken under tlhus Article must take the form of a resolution 1n

wnting, where each ehigible director has signed one or more copies of 1t

References i this Article to ehgible directors are to directors who would have been
entitled to vote on the matter had 1t been proposed as a resolution at a directors'
meeting.

CALLING A DIRECTORS' MEETING

Any director may call a directors’ meeting by giving notice of the meeting to the

directors or by authonsing the company secretary (1f any) to give such notice.

Notice of any directors’' meeting must indicate -

(a) its proposed date and time,

(b where 1t 15 to take place; and

{c) 1f 1t 15 anticipated that directors participating 1n the mectng will not be 1n the
same place, how 1t 15 proposed that they should communicate with each other

duning the meeting

Notice of a directors’ meeting must be given to each director but need not be 1n

wnting.

Notice of a directors' meeting need not be given to directors who waive their
entitlement to notice of that meeting, by giving notice to that effect to the company

not more than 7 days after the date on which the meeting 1s held. Where such nofice 1s
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11.1

11.2

113

12

12.1

12.2

123

given after the meeting has been held, that does not affect the validity of the meeting,

or of any business conducted at 1t

. PARTICIPATION IN DIRECTORS' MEETINGS

Subject to the Articles, directors participate in a directors’ meeung, or part of a

directors' meeting, when —

(a) the meeting has been called and takes place 1n accordance with the Articles,

and

(b)  they can each commumcate to the others any information or opimons they

have on any particular item of the business of the meeting.

In determumng whether directors are parficipating 1n a directors' meeting, 1t 1s

urrelevant where any director 1s or how they communicate with each other

If all the directors participating 1n a meeting are not in the same place, they may

decide that the meeting 15 to be treated as talang place wherever any of them 1s
QUORUM FOR DIRECTORS' MEETINGS

At a directors' meeting, unless a quorum 1s participating, no proposal 1s to be voted on

except a proposal to call another meeting

The quorum for directors' meetings may be fixed from time to time by a decision of

the directors, but 1t must never be less than two, and unless otherwise fixed 1t 1s two

If the total number of directors for the time being 15 less than the quorum required, the

directors must not take any decision other than a decision —

(a) to appont further directors, or




124

13

13.1

13.2

13.3

134

14

14.1

15

151

15.2

(b)  to call a general meeting so as to enable the shareholders to appoint further

directors.
For the purposes of any meeting held under Article 15 to authonse a director's confhet
of 1interests, 1f there 15 only one eligible director 1n office other than the conflicted
director or directors, then the quorum for the meeting shall be one ehigible director
CHAIRING OF DIRECTORS' MEETINGS
The directors may appoint a director to chair their meetings
The person so appointed for the time being 1s known as the chairman.
The directors may terminate the chairman's appointment at any time
If the chairman 1s not participating in a directors' meeting within ten munutes of the
time at which 1t was to start, the participatng directors must appoint one of
themselves to chair 1t
CASTING VOTE
The chairman of a directors' meeting shall not have a casting vote
DIRECTORS' APPOINTMENTS AND INTERESTS
This Article 15 15 subject to the provisions of the Compames Acts
A director may -
(a) be a party to, or otherwise directly or indirectly interested 1n, any transaction

or arrangement with the company or in which the company 1s otherwise

interested, and
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154

(b) be a director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise directly or indirectly mterested 1n, any body

corporate in which the company 1s interested,

and where a proposed decision of the directors 15 concerned with such a transaction,
arrangement, office or employment, that director may be counted as participating 1n

the decision making process for quorum and voting purposes

Article 152 above 1s subject to the relevant director making a declaration of the

nature and extent of lus interest 1n accordance with this Article 15 and with sections

, 177 and 184 to 187 of the Compames Act 2006

The following shall not be treated as an 'interest’ -

(a) an nierest of which a director 1s not aware and of winch 1t 1s unreasonable to
cxpect mm to be aware, or an interest in a transaction or arrangement of whrch

he 15 not aware and of whuch 1t 1s unreasonable to expect lnm to be aware,

(b an interest of which the other directors are aware, or ought reasonably be

aware, to the extent they arc or ought reasonably to be aware of such interest,

(© an 1nterest which cannot reasonably be regarded as giving nise to a conflict of
interest;, and

(d) an mflerest 1f, or to the extent that, that interest contains terms of lus service
contract which have been, or are to be, considered by a meeting of the

directors or a duly appointed commuttee of the directors

Subject 1o a director making a declaration of the nature or extent of his interest 1n an

office, employment, transaction or arrangement 1n accordance with Article 15.3 -

(2) he will not be accountable to the company for any benefit denved from such

office, employment, transachion or arrangement,




16

16.1

16.2

16.3

164

(b) the receipt of such a benefit shall not constitute a breach of lus duty under
section 176 of the Compames Act 2000, and

© no such transaction or arrangement shall be lhable to be avoided on the ground

of any such interest or benefit

DIRECTORS' POWERS TO AUTHORISE CONFLICTS OF INTEREST

The directors may authonise, to the fullest extent permutted by law, any matter which
would otherwise result 1n a director infninging lus duty to avoid a sitbation 1n which
he has, or can have, a direct or indirect interest that conflicts, or possibly may conflict.
with the interests of the company and which may reasonably be regarded as likely to

give nise to a conflict of interests

Authonsation given by the directors under Arhicle 16 1 may be subject to any terms
and conditions wiich the directors consider appropniate, and the directors may at any

time vary or terrunate such authonsation

A deasion to authorise any matter under Article 16.1 may be made erther at a meeting
of the directors or by unammous decision of those directors entitled to vote on the

matter; but the decision wall only be effective 1f -

(a) the quorum for any meeting at which the matter 1s considered 1s met without

counting the director 1n question or any other interested director; and

(b)  the matter 1s agreed to without any interested director voting, or would have

been agreed to no interested directors' votes had not been counted

Where the directors have authonsed any matter under Article 16.1 above, they may, at
the time of such authonsation or subsequently, provide (without limitation) that an

interested director —

(a) 15 excluded from discussions (whether at directors' meetings or otherwise)

related to the matter,




16.5

16,6

16.7

{b) 18 not given any documents or other information relating to the matter: or

{(c) both for quorum purposes and for voting purposes may or may not be counted

or vote at any future directors' meeting in relation to the matter

Where the directors have authonsed any matter under Article 16.1, then an interested

-

director -

(a) will not be required to disclose to the company, or use for the benefit of the
company, any confidental information relating to the matter 1f to make such a
disclosure would result 1n a breach of a duty or obligation of confidence owed

by lum 1n relation to or 1n connection with the matter;

(b) may absent humself from directors’ meetings at winch the matter may be

discussed, and

© may make such arrangements as he thinks fit not to receive documents and
information 1n relation the matler, or for such documents and information to

be received and read by a professional adviser on behalf of that director.

Article 16 5 does not hmit any existing law or equitable pnnciple which may excuse
the director from disclosing information in circumstances where disclosure would
otherwise be required, or from attending meetings or receiving and reading documents

mn circumstances where such actions would otherwise be required

Where the directors authonse a matter under Article 16 1 then an interested director -

(a) will be obhged to conduct himself in accordance with any terms and

conditions imposed by the directors 1n relation to the matter; and

(b) will not infnnge any duty he owes to the company under sections 171 to 177
of the Compames Act 2006 if he complies with any terms, limis and

conditions (1f any) imposed by the directors 1n relation to the authonsation




16.8 In relation to any matter which has been authonsed under Article 16 1 —

(2) an terested director will not be accountable to the Company for any benefit

conferred on him 1n connection with that matter,

(b) the receipt of such a benefit shall not constitute a breach of his duty under
section 176 of the Compames Act 2006, and

© no such transaction or arrangement shall be liable to be avoided on the ground

of any such interest or benefit

169 The provisions of this Article 16 shall not apply to any conflict of interest ansing 1n
relation to a transaction or arrangement between a director and the company Article

15 above shall apply to directors’ interests 1 any such transactions or arrangements

17 RECORDS OF DECISIONS TO BE KEPT

17.1 The directors must ensure that the company keeps a record, 1n wnting, for at least 10
years from the date of the decision recorded, of every unammous or majonty deaision
taken by the directors, and every decision of a sole director

18 DIRECTORS' DISCRETION TO MAKE FURTHER RULES

18.1 Subject to the Articles, the directors may make any rule which they think fit about

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

commurnucated to directors.

APPOINTMENT OF DIRECTORS

19 METHODS OF APPOINTING DIRECTORS

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




19.2

19.3

19.4

195

20

201

(a) by ordinary resolution, or

(h) by a decision of the directors

In any case where, as a result of death or bankruptcy, the company has no
shareholders and no directors, the transtmtiee of the last shareholder to have died or to
have had a bankruptcy order made against luirn will have the nght, by notice 1n

writing, to appoint a person to be a director

For the purposes of Article 19.2, where 2 or more shareholders die in circumstances
rendenng 1t uncertain who was the last to die, a younger shareholder 15 deemed to

have survived an older shareholder

Any member or members from time to ttme holding shares carrying a majonty of the

voting nghts 1n the company may at any tume -

{a) appoint any person willing to act {(and who is penmmutted by law to do so) to be

a director erther as an additional director or to fill a vacancy, and

(b) remove from office any director however appointed

Any appointment or removal under Article 19 4 must be made by notice 1n wnting to
the company executed by or on behalf of the relevant member or each of the relevant
members. Any notice of the appomtment or removal of a director under Article 19 4
will take effect when 1t 1s delivered to the company's registered office or 1s produced
at a directors' meeting Any removal of a director under Article 19.4 will be deemed
to be an act of the company (and no-one else) will be without prejudice to any claim

which a director may have under any contract between him and the company.

TERMINATION OF DIRECTORS' APPOINTMENT

A person ceases to be a director as soon as -




(@

(b)

()

(d)

(e)

m

@

that person ceases to be a director by virtue of any provision of the Compames

Act 2006 or 1s prolubited from being a director by law,

a bankruptcy order 15 made against that person,

a composition is made with that person's creditors generally 1n satisfaction of

that person's debts,

a registered medical practitioner who 1s treating that person gives a wntten
opmon to the company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than

three months,

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

whach that person would otherwise have,
notification 15 received by the company from the director that the director 15
resigmng from office, and such resignation has taken effect 1n accordance with

1ts terms, or

that person 1s removed from office under Article 19 4

P4 | DIRECTORS' REMUNERATION

21.1  Drrectors may undertake any services for the company that the directors decide

21.2  Directors are entitled to such remuneration as the directors determune -

(@)

(b)

for their services to the company as directors, and

for any other service which they undertake for the company.

21.3  Subject to the Articles. a director's remuneration may -




214

215

21.6

22

221

(a) take any form, and

(b) include any amrangements 1 connection with the payment of a pension,
allowance or gratmity, or any death, sickness or disability benefits, to or in

respect of that director.

Unless the directors decide otherwise, directors' remuneration accrues from day to

day

Unless the directors decide otherwise, directors are not accountable 1o the company
for any remuneration which they receive as directors or other officers or employees of
the company's subsidianes or of any other body corporate in which the company 15

mterested.

Where a director 18 appointed to office as chairman, as managing director or as the
holder of an executive posttion, that appointment will terminate immediately upon
ltm ceasing (for whatever reason) to be a director Termination of a director's
executive appointment under this Article 21 6 will be wathout prejudice to any claim

for damages for breach of the director's contract of service with the company
DIRECTORS' EXPENSES

The company may pay any reasonable expenses wiuch the directors, altemate
directors and the company secretary (1f any) properly incur 1in connection with their

attendance at -

(a) meetings of directors or commuttees of directors,

(b general meetings; or

(©) separate meetings of the holders of any class of shares or of debentures of the

comp‘a.ny,




23

231

23.2

23.3

or otherwise 1n connection with the exercise of their powers and the discharge of their

responsibihities 1n relation to the company
ALTERNATE DIRECTORS

Any director (the ‘appointor') may appoint as lus alternate any other director, or any

other person approved by resolution of the directors, to -
(a) exercise the appointor’s powers, and
(b) carry out the appointor's responstbilities,

n relation to the taking of decisions by the directors 1n the absence of the appointor

and the appointor may, at any time, remove any alternate appointed by him

Any appointment or removal of an alternate must be effected by notice 1n wnting to

the company signed by the appointor, or in any other manner approved by the

directors, and that notice must -

{a) 1dentify the proposed aliernate, and

(b) i the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the alternate

of the director giving the notice

In the absence of lus appointor, an alternate director has the same rights, 1n relation to

any directors' meeting or unamimous decision of the directors, as the appointor.
Except where the Articles speafy otherwise, an alternate director -
(a) 1s deemed for all purposes to be a director;

(b) ts hable for tas own acts and ormssions,




234

235

23.6

23.7

24

(c) 1s subject to the same restrictions as the appointor; and
(d) shall not be deemed to be the agent of or for the appontor.

An alternate director may act as alternate to more than one director, and on any
decision of the directors will have a separate vote for each of his appointors, and
where an alternate director 1s alse a director, any vote he exercises on behalf of the
appointor will be 1n addition to tus own vote (if any) on any decision of the directors

(provided that the appointor 1s an eligible director 1n relation to that decision).

An alternate director may be counted for the purposes of determumng whether a
quorum 1s participating at a directors' meeting (but only 1f that person's appointor 1s
not participating), but no alternate may be counted as more than one director for such
purposes

Except for such part of the appointor’s remuneration as the appointor may direct by
notice 1n writing to the company be paid to the alternate director, an alternate director

1s nol enlitled to receive any remuneration from the company for serving as an

alternate director

The appointment of an alternate director termunates -

(a) when the appointor revokes the appointment under Article 23 2,

(b) where, 1n relation to the alternate, any event occurs whach, 1f 1t occurred 1n
relation to the appointor, would result 1n the terrunation of the appointor's
appointment as a director,

{© on the death of the appointor; or

(d) when the appointor's appointment as a director terminates

SECRETARY
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25

251

25.2

253

254

The directors may determine from time to time whether a person shall hold the office
of company secretary and at any ume when the company 1s without a secretary
anything required or anthonsed to bc? done by or to the secretary may be done by or to
a director (or by a person authonsed generally or specifically 1n that behalf by the
directors); the appointment of a person, or persons jointly, to office as secretary shall
be decided by the direclors who may remove any person or persons appointed to that
office and may appoint a person or persons to act mn the place of any secretary
removed from office or may appoint a person or persons to act jointly with any person

holding office as secretary

PART 3
SHARES AND DISTRIBUTIONS

SHARES
POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Subject to the Articles, but without prejudice to the nghts attached to any existing
share, the company may 1ssue shares with such nghts or restnetions as may be

deterrmned by ordinary resolution.

The company may 1ssue shares winch are to be redeemed, or are hable to be redeemed
at the option of the company or the holder, and the directors may determune the terms,

conditions and manner of redemption of any such shares

At any time when the company has a single class of shares, the directors may exercise
any power of the company to allot shares of that class or to grant nghts to subscribe
for or to convert _a;y seaunty mnto shares of that class, subject to the provisions of

Article 25.4 and Article 26

Where any person holds shares carrying a majonty of the voting nghts in the
company, the directors must not exercise any power to allot shares or to grant nghts to

subscnibe for, or to convert any secunity nto, any shares 1n the company unless such




26

26.1

26.2

263

person has given its consent to such allotment, grant or conversion by notice in

wnting to the Company

PRE-EMPTION RIGHTS

Sections 561 and 562 of the Compames Act 2006 will not apply lo an allotment of
equity secunities (as defined 1n section 560(1) of the Compames Act 2006) made by

the company

Unless otherwise agreed by special resolution, the company must not allot any equty
secuniies unless the company has first offered them to each person holding equuty
secunities of that class on the date of the offer on the same or more favourable terms,
and at the same price, as those equity secunties are being offered to other persons on a
pan passu and pro rata basis to the number of shares held by those holders (as nearly

as possible without involving fractions). The offer to each such person -

(a) must be 1n wnting;

(b)  must be open for acceptance for a peniod of at least 14 days beginmng the date

on which the offer 1s sent,

(c) must give details of the number and subscription price of the relevant equity

secunties offered to hum; and

(d) may stpulate that any shareholder who wishes to subscnbe for a number of
equity secunties 1n excess of the proportion which he 1s offered shall, 1n his
acceptance, state the number of excess equity secunties (‘'Excess Securities')
for which he wishes to subscnibe.

Any equity securities not accepted by shareholders pursuant to the offer made to them

mn accordance with Arlicle 26 2 shall be used for satisfiing any requests for Excess

Secunities made pursuant to Article 26 2 If there are insufficient Excess Secunties to

satisfy such requests, the Excess Secunties will be allotted to the applicants pro rata to

the number of shares held by the applicants immediately before the offer was made to
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shareholders 1n accordance with Article 26 2 (as nearly as possible without involving
fractions or increasing the number of Excess Secunties allotted to any shareholder
beyond that apphied for by mm) After that alloiment, any Excess Secunies remaimng
shall be offered to any other person as the directors may determine, at the same pnce
and on the same terms as the offer to the shareholders

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person 1s to bé recogmsed by the company as holding
any share upon any trust, and except as otherwise requured by law or the Articles, the
company 18 not 1 any way to be bound by or recogmse any interest 1n a share other
than the holder's absolute ownership of 1t and all the nghts attaching to it.

SHARE CERTIFICATES

The company must 1ssue each shareholder, free of charge, with one or more

certificates 1n respect of the shares which that shareholder holds
Every certificate must speaify -

(a) 1n respect of how many shares, of what class, 1t 15 185ued,
() the nomunal value of those shares,

(c) that the shares are fully paid, or where the shares are not fully paid, the

amount or respective amounts paid up on the shares to whach 1t relates, and
(d) any distingmshing numbers assigned to them
No certificate may be 15sued 1n respect of shares of more than one class.

If more than one person holds a share, only one certificate may be 1ssued 1n respect of

1t

]
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Certificates must -

(a) have affixed to them the company's common seal. or

(b)  be otherwise executed 1n accordance with the Compames Acts

REPLACEMENT SHARE CERTIFICATES

If a certificate 1ssued 1n respect of a shareholder’s shares 1s -

(2) damaged or defaced, or

(b) sard to be lost, stolen or destroyed,

that sharcholder 1s entitled to be 1ssued with a replacement certificate 1n respect of the

same shares

A shareholder exercising the nght to be 1ssued wath such a replacement certificate -

(a) may at the same time exercise the nght to be 1ssued with a single certificate or

separate certificates,

(b)  must return the certificate which 1s to be replaced to the company 1f 1t 15

damaged or defaced, and

(© must comply with such conditions as to evidence, indemnity and the payment

of a reasonable fee as the directors decide
SHARE TRANSFERS
Shares may be transferred by means of an instrument of transfer 1n any usual form or

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

transferor and, 1f any of the shares 15 not fully paid, the transferee
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No fee may be charged for registering any instrument of transfer or other document
relating to or affecting the title to any share

The company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share untl the transferee's name 1s entered 1n

the register of members as holder of it

The directors may refuse to register the transfer of a share, and 1f they do so, the
instrument of transfer must be retumed to the transferee as soon as practicable and, 1n
any case, within two months of 1t being lodged, together with the notice of refusal

giving reasons for the refusal

The directors will not be required to return the mstrument of transfer 1f’ they suspect

that 1t may be fraudulent.
TRANSMISSION OF SHARES

If title to a share passes to a transmuttee, the company may only recogmse the

transmttee as having any tille to that share

A transmmttee who produces such evidence of entitlement to shares as the directors

may propetly require -

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

(b) subject to the Artcles, and pending any transfer of the shares to another

~ person, has the sane nights as the holder had

But transmittees do not have the nght to attend or vote at a general meeting, or agree

to a proposed wrnlten resolution, 1n respect of shares to which they are entitled, by

. teason of the holder's death or bankruptcy or otherwise, unless they become the

holders of those shares

I
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EXERCISE OF TRANSMITTEES' RIGHTS

Transmtiees who wish to become the holders of shares to which they have become

entitled must notify the company 1n wniting of that wish

If the transmuttee wishes to have a share transferred to another person, the transmittee

must execute an instrument of transfer 1n respect of 1t.

Any transfer made or executed under this Article 1s to be treated as 1f 1t were made or
executed by the person from whom the transmittee has denved nghts in respect of the

share, and as 1f the event which gave rise to the transtmssion had not occurred
TRANSMITTEES BOUND BY PRIOR NOTICES
If a notice 15 given to a shareholder 1n respect of shares and a transmittee 15 entitled to
those shares, the transmuttee 1s bound by the notice 1f 1t was given to the shareholder
before the transmitiee’s name, or the name of any person named as transferee of the
shares 1n an instrument of transfer executed under Article 32 2, has been entered 1n
the register of members

PARTLY PAID SHARES

COMPANY'S LIEN OVER PARTLY PAID SHARES

The company has hen (the 'company’s lien') over every share which is partly paid for
any part of -

(a) + that sharés nomunal v_a]ue', and
()  any prermum at winch it was 1ssued,

which has not been paid to the company, and which 1s payable immediately or at

some time 1 the future, whether or not a call notice has been sent in respect of 1t




34,2 The company's lien over a share -

343
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(2)

(b)

takes prionity over any third party's interest 1n that share, and

extends to any dividend or other money payable by the company 1n respect of
that share and (1f the hen 1s enforced and the share 1s sold by the company) the
proceeds of sale of that share

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

subject to the company's lien shall not be subject to 1t, either wholly or 1n part.

ENFORCEMENT OF THE COMPANY'S LIEN

Subject to the provisions of ths Article 35, 1f -

(2

(b)

a hen enforcement notice has been given 1n respect of a share., and

the person to whom the notice was given has failed to comply witht,

the company may sell that share 1n such manner as the directors decide.

A lien enforcement notice -

(a)

(b)

©

(d)

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

must ;pemfy the share concemned;

must require payment of the sum payable within 14 days of the notice,

must be addressed erther to the holder of the share or to a transmitiee of that

holder; and
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(e) must state the company's intention to sell the share if the notice 1s not

complied with
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 nomunated by the purchaser;, and

(b) the transferee 18 not bound to see to the apphcation of the consideration, and
the transferee’s title 1s not affected by any wrregulanty in or invahdity of the
process leading to the sale.

The net proceeds of any such sale (after payment of the costs of sale and any other

cosls of enforcing the lien) must be applied -

(a) first, 1n payment of so much of the sum for which the hen exists as was

payable at the date of the lien enforcement notice,

(b) secondly, 1n payment of any balance 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 cancellatton or an indemmty m a form
reasonably satisfactory to the directors has been given for any lost certuficate

Application of funds under this Article 35 4 shall be subject to the lm.posmon of a lien

equivalent to the company's lien on all shares registered 1n the name of the person

entitled to the shares at the date of the sale, (either alone or as one of several joint
holders) after the date of the lien enforcement notice 1n respect of all momes due 1n

respect of those shares after the date of the lien enforcement notice

A statutory declaration by a director or the company secretary (af any) 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 -

e
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(a)  1s conclusive evidence of the facts stated 1n 1t as against 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.
CALL NOTICES

Subject to the Articles and the terms on which shares are allotted, the directors may
send a notice (a "call notice’) to a member requiring the member 1o pay the company
a specified sum of money (a *eall’) which 15 payable n respect of shares winch that

member holds, at the date when the directors decide to send the call notice.
A call notice -

{a) may not requure a member to pay a call which exceeds the total sum unpaid on
that member's shares (whether as to the share's nominal value or any amount

payable to the company by way of premuium),
(b) must state when and how any call to which 1t relates 1t 1s to be paid, and
(©) may permut or require the call to be paid by 1nstalments.
A member must comply with the requrements of a call notice, but no member 1s
obhiged to pay any call before 14 clear days (that 15, excluding the date on which the

notice was sent and the date on which that 14 days penod expires) 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 1n part, or

(b)  speaify a later time for payment than 1s specified 1n the notice,




37

371

37.2

313

38

38.1

382

by a further notice 1n writing to the member 1n respect of whose shares the call 15

made
LIABILITY TO PAY CALLS

Liahlity to pay a call 1s not extinguished or tI:ansferred by transfernng the shares in
respect of which 1t 1s requered 1o be pard. Once a call notice 15 1ssued, the person to

whom 1t was 1ssued will remain hable 1n respect of that call.

Joint holders of a share are jointly and severally hable to pay all calls 1in respect of

thai share.

Subject to the terms on whnch shares are allotted, the directors may, when 1ssmng

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
A call notice need not be 1ssued 1n respect of sums which are specified, 1n the terms

on which a share 1s 1ssued, as being payable to the company 1n respect of that share -
(3) on allotment,

(b) on the occurrence of a particular event, or

() on a date fixed by or 1n accordance with the terms of 1ssue.

But 1f 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




39 FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQUENCES
39.1 If a personis hable to pay a call and fails to do so by the call payment date -

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

(b)  untl the call 1s paid, that person must pay the company -

mnterest on that part of the call not pard from the call payment date at

the relevant rate; and

(ii)  all expenses that have been incurred by the company by reason of non-

payment.

39.2 For the purposes of thas Article -

(2 the 'call payment date’ 1s the time when the call notice states that a call 1s
payable, unless the directors subsequently give a notice specifying a later date,
in which case the 'call payment date’ 1s that later date;

(b) the 'relevant rate’ 1s -

§)) the rate fixed by the terms on which the share 1n respect of which the

call 15 due was allotted,

(id  such other rate as was fixed 1n the call notice which required payment

of the call, or has otherwise been determined by the directors, or

(ili)  1f no rate 1s fixed 1n esther of these ways, 5 per cent per annum

393 The relevant rate must not exceed by more than 5 percentage points the base lending
rate most recently set by the Monetary Policy Commuttee of the Bank of England 1n
connection with 1ts responsttilities under Part 2 of the Bank of England Act 1998




394 The directors may waive any obligation to pay interest on a call wholly or 1n part
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NOTICE OF INTENDED FORFEITURE

A notice of intended forferture -

(a)

(b)

(c)

)

(e)

may be sent 1n respect of any share in respect of which a call has not been paid

as required by a call notice,

must be sent to the holder of that share or to a transmuttee of that holder;

must require payment of the call and any accrued interest and expenses by a
date which 1s not less than 14 clear days' (that 1s, excluding the date on which
the notice was sent and the date on which that 16 day penod expires) after the
date of the notice,

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

must state that 1f the notice 15 not comphed wath, the shares 1n respect of which

the call 1s payable will be hable to be forferted.

DIRECTORS' POWER TO FORFEIT SHARES

If a notice of mtended forfeiture 15 not comphed with before the date by which

payment of the call 1s reqmired 1n the notice of intended forfeiture, the directors may

decide that any share 1n respect of which 1t was given 1s forfeited, and the forfeiture 1s

to include all dividends or other moneys payable 1n respect of the forfeited shares and

not paid before the forferture

EFFECT OF FORFEITURE

Subject to the Articles, the forfeiture of a share extingwshes -
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(a)

(b)

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

respect ofit, and

all other nghts and habliies inadental to the share as between the person

whose share 1t was prior to the forfeiture and the company.

Any share which 1s forfeited 1n accordance with the Articles -

(a)

(b)

(c)

1s deemed to have been forferted when the directors decide that 1t 1s forferted,

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 -

(a)

(b)

(©

(@

()

the company must send that person notice that forfeiture has occurred and

recotd 1t 1n the register of members,
that person ceases (o be a member 1n respect of those shares,

that person must surrender the certificate for the shares forfeited to the

company for cancellation;

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

the directors may waive payment of such sums wholly or 1n parlior enforce
payment without any allowance for the value of the shares at the time of

forfeiture or for any consideration recerved on their disposal.
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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

If a forfeited share is to be disposed of by being transferred, the company may receive
the consideration for the transfer and the directors may authonse any person to

execute the instrument of transfer

A statulory declaration by a director or the company secretary (1f any) 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 1n 1t as against all persons claiming to

be entitled to the share, and

(b) subject to comphance with any other formahtes of transfer required by the

Articles or by law, constitutes a good title to the share

A person to whom a forfeited share 1s transferred 1s not bound to see to the application
of the consideration (1f any) nor 1s that person's title to the share affected by any
irregulanty in or invahdity of the process leading to the forfeiture or transfer of the
share.

If the company sells a forfeited share, the person who held 1t pnior to 1ts forfeiture 1s
entifled to recerve from the company the proceeds of such sale, net of any commssion
and any expenses and interest on late payment payable under Article 41, and

excluding any amount which -

(a8)  was, or would have become, payable in respect of that share at the time of the

relevant call notice; and
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(b) had not, when that share was forfeited, been paid by that person 1n respect of
that share,

bul no interest 1s payable to such a person 1n respect of such proceeds and the

company 1§ not required to account for any money earned on them

SURRENDER OF SHARES

A member may surrender any share -

(a) 1n respect of which the directors may 1ssue a notice of intended forfeiture,

(b) whuch the directors may forfert, or

(c) wlnch has been forfeited

The directors may accept the surrender of any such share

The effect of surrender on a share 15 the same as the effect of forferture on that share

A share which has been sumrendered may be dealt with 1n the same way as a share
which has been forfeited

DIVIDENDS AND OTHER DISTRIBUTIONS

PROCEDURE FOR DECLARING DIVIDENDS

The company may by ordinary resolution declarc dividends, and the directors may

decide to pay intennm dividends

A dividend must not be declared unless the directors have made a recommendation as
to 1ts amount. Such a dividend must not exceed the amount recommended by the

directors
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45.6

45.7

No dividend may be declared or paid unless 1t 15 1n accordance with shareholders'

respective rights

Unless the shareholders' resolution to declare or directors' decision to pay a dividend,
or the terms on wiuch shares are 1ssued, specify otherwise, it must be paid by
reference to the amounts paxd up on the shares on which the dividend 15 paild  All
dividends shall be 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 the company's share capital 1s divided into different classes, no intenm dividend
may be paid on shares carrying deferred or non-preferred nghts 1f, at the time of

payment, any preferential dividend 1s 1n arrear.

The directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to

them that the profits available for distnbution justify the payment.

If the directors act 1n good faith, they do not incur any liahlity to the holders of shares
conferning preferred nghts for any loss they may suffer by the lawful payment of an

mntenm dividend on shares with deferred or non-preferred nghts.
PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum whach 1s a distnbution 15 payable 1n respect of a share,

1t must be paid by one or more of the following means -

(a) transfer to a bank or building society account specified by the distnbution

recipient either in wnting or as the directors may otherwise decide,

(b) sending a cheque made payable to the distnbution recipient by post to the
distribution recipient at the distnibution recipient's registered address (if the
distribution recipient 1s a holder of the share), or (in any other case) to an
address specified by the distnbution recipient either 1in wnting or as the

directors may otherwise decide,
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sending a cheque made payable to such person by post to such person at such
address as the distnbution recipent has specified either 1n wnuing or as the

directors may otherwise deade; or

any other means of payment as the directors agree with the distnbution

recipient exther 1n wnting or as the directors may otherwise decde.,

In the Articles, the 'distribution recipient' means, 1n respect of a share 1n respect of

which a dividend or other sum 1s payable -

(2)

(b)

©

LY

the holder of the share, or

1f the share has two or more joint holders, whichever of them 1s named first 1n

the remster of members, or

1if the holder 1s no longer entitled to the share by reason of death or

bankruptcy, or otherwise by operation of law, the transmittee, or

such other person or persons as the holder (or 1n the case of joint holders, all

of them), may direct

DEDUCTIONS FROM DISTRIBUTIONS IN RESPECT OF SUMS OWED TO

(b)

THE COMPANY
If-
(a) a s!}gu'e 15 subject to the company's lien, and

the directors are entitled to 1ssue a hen enforcement notice 1n respect of 1t

they may, instead of 1ssuing a hen enforcement notice, deduct from any dividend or

other sum payable 1n respect of the share any sum of money which 15 payable to the




company 1 respect of that share 1o the extent that they are enuitled to require payment

under a lien enforcement notice

47.2 Money so deducted must be used to pay any of the sums payable 1n respect of that
share

47.3 The company must notify the distribution recipient in wnting of -
(a) the fact and amount of any such deduction,

(b) any non-payment of a dividend or other sum payable 1n respect of a share

resulting from any such deduction, and
(€) how the money deducted has been applied
48 NO INTEREST ON DISTRIBUTIONS

48.1 The company may not pay interest on any dividend or other surn payable 1n respect of

a share unless otherwise provided by -
(a) the terms on which the share was1ssued; or

(b) the provisions of another agreement between the holder of that share and the

company
49 UNCLAIMED DISTRIBUTIONS
491 All dlwdgnds or other sums which are -

(a) payable 1n respect of shares, and

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

company until clamed

The payment of any such dividend or other sum into a separate account does not make

the company a trustee 1n respect of 1t

If -

(a) twelve years have passed from the date on which a dividend or other sum.

became due for payment, and

(b) the distnbution reciprent has not claimed 1t,

the distnbution recipient 1s no longer entitled to that divaidend or other sum and 1t

ceases to remain owing by the company

NON-CASH DISTRIBUTIONS

Subject to the terms of 1ssue of the share 1n question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a
dividend or other distnbution payable 1n respect of a share by transfernng non-cash
assets of equivalent value (including, without lirmtation, shares or other secunties 1n

any company).

For the purposes of paying a non-cash distnbution, the directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the
distnbution -

(a) fixing the value of any assets;

(b) paying cash to any distnbution recipient on the basis of that value 1n order to
adjust the nghts of reaments, and

(c) vesting any assets 1n trustees
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WAIVER OF DISTRIBUTIONS

Dastnbution recipients may waive their entitlement to a dividend or other distnbution
payable 1n respect of a share by giving the company notice 1n wnting to that effect,
but 1if -

(a) the share has more than one holder; or

(b) more than one person 1s enfitled to the share, whether by reason of the death or

bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless 1t 1s expressed to be gmven. and signed, by all the

holders or persons otherwise entitled to the share

CAPITALISATION OF PROFITS

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

Subject 10 the Articles, the directors may, 1if they are so authonised by an ordinary

resolution —

(a) decide to capitalise any profits of the company (whether or not they are
available for distnbution) which are not required for paying a preferental
dividend, or any sum standing to the credit of the company's share premaum

account or capital redemption reserve; and

{b) appropriate any sum which they so decide to capitalise (a 'capitalised sum')
to the persons who would have been entitled to 11 1f 11 were disinbuted by way
of dividend (the "persons entitled') and 1n the same proportions.

Capitalised sums must be applied -

(a) on behalf of the persons entitled, and
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(b)  1nthe same proportions as a dividend would have been distnbuted to them

Any capitahsed sum may be applied 1n paying up new shares of a normnal amount
equal to the capitalised sum, which are then allotted credited as fully paid to the
persons entitled or as they may direct

A capitalised sum which was appropnated from profits available for distibution may
be applied -

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

persons entitled, or

(b) 1 paying up new debentures of the company which are then allotted credited
as fully paid to the persons entitled or as they may direct.

Subject to the Articles the directors may -

(a) apply capitalised sums 1in accordance with Articles 52 3 and 52 4 partly 1n one

way and partly 1n another;

(b)  make such arrangements as they think fit to deal with shares or debentures
becomung distnbutable in fractions under this Article (including the 1ssuing of
fractional certificales or the making of cash payments), and

(c) authornise any person to enter into an agreement with the company on behalf of

all the persons entitled winch 1s binding on them 1n respect of the allotment of

shares and debentures to them under this Article.

PART 4
DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS
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ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person 15 able to exercise the nght to speak at a general meeting when that person 1s
1 a position to communicate to all those attending the meetng, dunng the meeting,

any information or opimons which that person has on the business of the meeting
A person 15 able to exercise the nght to vote at a general meeting when -

(a) that person 1s able to vote, dunng the meeting, on resolutions put to the vote at

the meeting, and

(b) that person's vote can be taken into account 1n deternunming whether or not
such resolutions are passed at.the same time as the votes of all the other

persons altending the meeting

The directors may make whatever arrangements they consider appropnate to cnable

those attending a general meeting to exeraise their nghts to speak or vote at 1t

In deternmmng atiendance at a general meeting, 1t 1s immatenal whether any twe or

more members attending 1t are 1n the same place as each other.

Two or more persons who are not in the same place as each other attend a general
meeting 1f their circumstances are such that 1f they have (or were to have) nghts to

speak and vote at that meeting, they are (or would be) able to exercise them.

QUORUM FOR GENERAL MEETINGS

No business other than the appomtme}n of the chairman of the meeting 1s to be

transacted at a general meeting 1f the persons attending 1t do not constitute a quorum

CHAIRING GENERAL MEETINGS




55.1 If the directors have appointed a chairman, the chairman shall chair general meetings

if present and willing to do so

55.2  If the directors have not appointed a chairman, or 1f the chairman 1s unwilling to chair
the meeting or 15 not present within ten munutes of the time at which a meeting was
due to start -
(a) the directors present; or

(b) (1f no directors are present), the meetng,

must appoint a director or shareholder to chair the meeting, and the appointment of -

the chairman of the meeting must be the first business of the meeting.

55.3 The person chainng a meeting 1n accordance with this Article 1s referred to as the

'chairman of the meeting'

56 ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

56.1 Directors may attend and speak at gencral meetngs, whether or not they are
shareholders.

56.2 The chairman of the meeting may permt other persons who are not -
(a2) shareholders of the company; or

(b otherwise entitled to exercise the nghts of shareholders 1n relation to general |

meetings,
to attend and speak at a general meeting

57 ADJOURNMENT
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57.5

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or 1f duning a meeting a quorum

ceases (o be present, the chairman of the meetng must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum 1s

present 1f -

(a) the meeting consents to an adjourmment, or

(b) 1t appears to the chairman of the meeting that an adjournment 1s necessary to
protect the safety of any person attending the meeting or ensure that the

business of the meeting 15 conducted 1n an orderly manner.

The chairman of the meeting must adjourn a general meeting 1f directed to do so by

the meeting
When adjourmng a general meeting, the chairman of the meeting must -

(a) erther specify the time and place to which 1t 1s adjoumned or state that 1t 15 to
continue at a tme and place to be fixed by the directors, and

(b) have regard to any directions as to the tme and place of any adjourmnment

which have been given by the meeting
Il the continuation of an adjourned meeting 1s to take place more than 14 days after 1t
was adjourned, the company must give at least 7 clear days' notice of 1t (that is,

excluding the day of the adjourned meeting and the day on whach the notice 1s g1ven) -

{a) o the same persons to whom notice of the company’s general meetings 1s

required to be given, and

(b) contaiming the same 1nformation which such notice 1s required to contain
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58

58.1

58.2
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59.1

59.2

No business may be transacted al an adjourned general meeting which could not

properly have been transacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS

VOTING: GENERAL

A resolution put to the vote of a general meeting must be decided on a show of hands

unless a poll 1s duly demanded 1n accordance wath the Articles

No vouing nghts attached to a share may be exercised al any general meeting, at any
adjournment of 1t, or on any poll called at or in relaton to 1t, unless all amounts
presently payable to the company 1n respect of that share have been paid

ERRORS AND DISPUTES

No objection may be raised to the qualification of any person voting at a general
meeting except at the mecting or adjourned meeting at which the vole objected to 1s

tendered, and every vote not disallowed at the meeting 1s valid

Any such objection must be referred to the chairman of the meeting, whose decision

15 final

POLL VOTES

A poll on a resolution may be demanded -

(a) 1 advance of the general meeting where 1t 1s to be put to the vote, or

(b) at a general meeting. either before a show of hands on that resolution or

mmmediately after the result of a show of hands on that resolution 1s declared

A poll may be demanded by -
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61

61.1

(a) the chairman of the meeting; or

(b) any member present 1n person or by proxy or by means of a duly authonsed

representative who 15 entitled to vote on the relevant resolution.
A demand for a poll may be withdrawnif -
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal,

and a demand so withdrawn will not invalidate the results of a show of hands declared

before the demand was made

Polls must be taken immediately and 1n such manner as the chairman of the meeting

directs

CONTENT OF PROXY NOTICES

Proxies may only validly be appointed by a notice 1n wnting (a 'proxy netice') which -
(a) states the name an(r;l address of the shareholder appointing the proxy,

(b)  1dentifies the person appointed to be that shareholder's proxy and the general

meelng 1n relation to which that person 1s appointed,

(©) 1s signed by or on behalf of the shareholder appointing the proxy, or 1s

authenticated 1n such manner as the directors may detenmune, and

(d) s dehvered to the company in accordance with the Articles and any
instructions contained 1n the notice of the general meeting to wlnch they

relate
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62.1

62.2

62.3

62.4

A proxy notice which does not comply with tlns Article will be invahd unless the

directors, 1n their discretion, accept such notice at any tume before the meeting.

The company may requure proxy notices to be delivered 1n a particular form, and may

speaify different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the

proxy 1s to abstain from voting) on one or more resolutions
Unless a proxy notice indicates otherwise, 1t must be treated as -

(a) allowing the person appointed under 1t as a proxy discretion as to how to vote

on any ancillary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy n relation to any adjournment of the general

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

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so entitled n respect of that meeting or any
adjournment of 1t, even though a vahd proxy notice has been delivered to the

company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the company a
notice 1n wniting given by or on behalf of the person by whom or on whose behalf the

proxy notice was given

A notice revoking a proxy _appomtment only takes effect 1f 1t 1s delivered before the

start of the meeting or adjourned meeting to which 1t relates,

If a proxy notice 18 no! executed by the person appointing the proxy, 1t must be
accompamed by wntten evidence of the authonty of the person who executed 1t to

execute 1t on the appointor's behalf
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AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeling may be amended by

ordinary resolution 1f -

(a) notice of the proposed amendment 1s given to the company in wnting by a
person entitled to vote at the general meeting at which 1t 15 to be proposed not
less than 48 hours before the meeting 15 to take place (or such later ime as the

chairman of the meeting may determine), and

(b) the proposed amendment does not, 1n the reasonable opinion of the chairman

of the meeting, matenally alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary

resolution, 1f -

(2) the chairman of the meeting proposes the amendment at the general meeting at
which the resolution 15 to be proposed; and

(b) the amendment does not go beyond what 18 necessary 1o correct a grammatical

ot other non-substantive error 1n the resolution
If the chairman of the meeting, acting in good fath, wrongly decides that an

amendment to a resolution 1s out of order, the chairman’'s error does not 1invalidate the

vote on that resolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED
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Subject to the Articles, anything sent or supphed by or to the company under the
Articles may be sent or supphed 1n any way in which the Compames Act 2006
provides for documents or information which are authonsed or required by any

provision of that Act to be sent or supplhed by or to the company.

Subject to the Articles. any notice or document to be sent or supphed to a director 1n
connection with the taking of decisions by directors may also be sent or supphed by
the means by which that director has asked to be sent or supphed with such notices or

documents for the time being

A director may agree with the company that notices or documents sent to that director
1n a particular way are to be deemed to have been recerved within a specified time of

their being sent, and for the specified time to be less than 48 hours.

The company may send or supply documents or information to shareholders by
making them available on a website, subject to comphance 1n each case with the
company's notification obhgations under paragraph 13 of Schedule 5 of the

Compames Act 2006

Any notce, document or other information will be deemed served on or delivered to

the intended reaipient -

()  1f properly addressed and sent by prepard Umted Kingdom first class post to
an address 1n the Umted Kingdom, 48 hours after 1t was posted.

(b) 1f addressed either -

(i) to an address outside the United Kangdom, or

(i) from outside the Umted Kingdom to an address withun the Umnted
Kingdom,

five business days afler postng, provided (1n each case) 1t was sent by

reputable nternational overmght couner addressed to the intended recipient,




65.1

(©

(d)

(e)

delvery 1n at least five working days was guaranteed at the tme of sending
and the sending party receives a confirmation of delivery from the courier

service provider;

1f properly addressed and delivered by hand, when 1t was given or left at the

appropnate address;

if properly addressed and sent or supphed by electronic means, 48 hours after

the document or information was sent or supphed, and

1f sent or supphed by means of a website, when the matenal 15 first made
available on the website or (if later) when the recipient recetves (or 1s deemed
to have recerved) notice of the fact that the matenal 15 available on the

website

For the purposes of this Article, no account shall be taken of any part of a day that1s

not a working day

The acaidental fallure to send, or the non-receipt by any person entiiled to, any notice

of or other document or information relating to any meeting or other proceeding shall

not invahidate the relevant meeting or proceeding

COMPANY SEALS

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

The directors may decide by what means and 1n what form any common seal 1s to be

used

Unless otherwise decided by the directors. 1f the company has a common seal and 1t 1s

affixed to a document. the document must also be signed by at least one authonsed

person n the presence of a witness who attests the signature

For the purposes of this Article, an authonsed person 1s -
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67.1

67.2

(a) any director of the company;
(b) the company secretary (1f any); or

(© any person authonsed by the directors for the purpose of signing documents to

whach the common seal 1s applled.
NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonsed by the directors or an ordinary resolution of
the company, no person 15 entitled to inspect any of the company's accounting or other

records or documents merely by vartue of being a shareholder.
PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of 1ts subsidiaries (other than a director or
former director or shadow director) 1n connection with the cessation or transfer to any

person of the whole or part of the undertaking of the company or that subsidhary
DIRECTORS' INDEMNITY AND INSURANCE
INDEMNITY

Subject to Article 67.3, a relevant director or relevant secretary of the company or an

associated company may be ndemnified out of the company's assets against -

(a) any habihty incurred by that director or secretary in connection with any
neghgence, default, breach of duty or breach of trust in relation to the
company or an associated company,

J
(b) any hablity incurred by that director or secretary in connection with the

activities of the company or an associated company 1n 1ts capacity as a trustee
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67.4

(c)

of an occupational pension scheme (as defined in section 235(6) of the

Compames Act 2006);

any other hability incurred by that director or secretary as an officer of the

company or an associated company

This Article does not authorise any indemmty which would be prolbited or rendered

void by any provision of the Compames Acts or by any other provision of law

In thas Article -

(a)

compames are associated 1f one 1s a subsidiary of the other or both are

subsidianes of the same body corporate,

(b) a 'relevant director’ means any director or former director of the company or
an associated company, and

(c) a 'relevant secretary’ means any company seccretary or former company
secretary of the company or an associated company.

INSURANCE

The directors may deade to purchase and maintain 1nsurance, at the expense of the

company, for the benefit of any relevant director or relevant secretary 1n respect of

any relevant loss,

In thas Article -

(@

(b)

a 'relevant director' means any director or former director of the company or

an associated company,

a 'relevant loss' means any loss or hability which has been or may be incurred
by a relevant director or a relevant secretary 1n connection with that director's

or sccretary's duhies or powers in relation to the company, any associated




©)

(d)

company or any pension fund or employees' share scheme of the company or

associated company,

a 'relevant secretary’ means any company secretary or former company

secretary of the company or an associated company, and

companies are associated 1f one 1s a subsichary of the other or both are

subsidhanes of the same body corporate
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Companies House

COMPANY NAME: POWER UGESI SERVICES LIMITED
COMPANY NUMBER: 07317388

The director's date of birth was removed from the IN0O1 on 07/11/2014 as it
is invalid or ineffective




