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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7324734

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

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

Given at Companies House on 23rd July 2010
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In accordance with
Section 9 of the
Companies Act 2006

INOT

Application to register a company

QI1ri1s

LASERFORM

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

Y What this form is for
You may use this form to register a
pnvate or public company

X What this form is NOT for
You cannot use this form to
a lirted liabitity partnership
this, ptease use form LL INO1

Iy

23/07/2010
COMPANIES HOUSE

Part 1

Company details

Filling in this form
Please complete in typescnpt of in
bold black capitals

All fields are mandatory unless
specified or indicated by *

a1

Company details

I Please show the proposed company name below

Proposed company |Ab1quo Group Limited
name In full @

For official use

(rrrrrr

Duplicate names

Duplicate names are not permited A
hist of registered names can be found
onourwebsite There are vanous rules
that may affect your chosce of name
More infermation is available at

www companieshouse gov uk

Company name restrictions ©

U

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

| confirm that the proposed company name contains sensitive or restncted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attacha
copy of their response

© Company name restnctions

A list of sensitive or restricted words
or expressions that require consent
can be found in guidance avallable
on our website

www companieshouse gov uk

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

L

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

I confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with 'Limited’,
‘Cytyngedig' or permitted alternative

Name ending exemption

Only private companies that are
Iimited by guarantee and meet other
specific requirements are eligible to
apply for this

For more details, please go to our
website

wiww companieshouse gov uk

Company type O

0
(4]
]
[
[

Please tick the box that descrbes the proposed company type and members
liability (onty one box must be ticked)

Public imited by shares

Pnvate imited by shares

Pnvate hmited by guarantee

Pnvate unlimited with share capital
Pnvate unlimited wathout share capital

O Company type

if you are unsure of your company's
type, please go to our website
Wwww companieshouse gov uk

BIS

Departmens for Business

Innovauon & Skills

CHFPO25
0210 Version 2 1
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Application to register a company

s )

Situation of registered office @

Please tick the appropnate box below that descnbes the situabion of the
proposed registered office {only one box must be ticked)

[v] England and Wales
[ Wales

[] Scotiand

L] Northem lreland

€ Regstered office
Every company must have a
registered office and this 15 the
address to which the Registrar will
send correspondence

For England and Wales companies,
the address must be i England or
Wales

For Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scotland or Northem
Ireland respectively

Ao

Registered office address ©

rPIease give the registered office address of your company

Building name/number F; 3-45

Street rl?ortman Square
[
Post town ﬁondcm
County/Region r
pote—[w [T [E[ [T

© Registered office address
You must ensure that the address
shown in this section 1s consistent
with the siuabion indicated in
section AS

You must provide an address in
England or Wales for compares to
be registered in England and Wales

You must provide an address in
Wales, Scotland or Norther Ireland
for companies to be registered in
Wales, Scotland or Northem Ireland
respectvely

Articles of association ©

[T’Iease choose one option only and ttck one box only

Option 1 ﬁwmh to adopt one of the following model articles In its entirety Please tick
only one box
L 1 Pnvate hmited by shares
[J Prvate imited by guarantee
] Public company

Option 2 | wish to adopt the following mode! articles with additional and/or amended
provisions | attach a copy of the additional andfar amended provision(s) Please
tick only one box
(] Pnvate imited by shares
1 Pnvate imited by guarantee
(] Public company

Option 3 (v Iwishto adopt entrely bespoke articles | attach a copy of the bespoke

articles to this application

© For details of which company type
can adopt which mode! articles,
please go to our website
www companieshouse gov uk

Restricted company articles ©

Please tick the hox below If the company's articles are restncted

t

© Restricted company articles
Restricted company articles are
those containing provision for
entrenchment. For more details,
please go to our website
WWW companieshouse gov uk

CHFPO25
02/10 Version 21
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

Secretary

For private companies the appointment of a secretary 1s optional, however, If you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 1s an individual Public companies must appomnt at least

For a secretary who 1s an individual, go to Section B1; For a corporate secretary, go to Section C1, Fora
director who 1s an individual, go to Section D1; For a corporate director, go to Section EA.

Secretary appointments @

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5.

Title *

Full forename(s)

Sumame

|
|
|
Former name(s) © \
|

© Corporate appointments

For corporate secretary
appaintments, please complete
section C1-C5 instead of
secton B

Addrtional appointments

If you wish to appoint more
than one secretary, please use
the 'Secretary appontments'
continuation page

Former name(s}

Please provide any previous names
which have been used for business
purposes in the last 20 years

Marmed women do not need to give
former names unless previously used
for business purposes

2]

Secretary's service address ©

Bullding namelnumber‘

Street |

|

Post town ’

County/Regron

Postcode

Country

|
rffrTﬁVr

Service address

This 1s the address that will appear
on the public record This does not
have to be your usual residential
atldress

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

of secretanes as the company's
registered office

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

Signature ©

I | consent to act as secretary of the proposed company named m Section A1,

Signature

X

Signature

X

Signature

The person named above consents
to act as secretary of the proposed
company

CHFP025
02110 Version 2 1




INO1

Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate

body/firm

Building name/number

Street

Post town

County/Region

Postcode

HEEREENEE

Country

@ Additional appointments
It you wash to appoint more than one
corporate secretary, please use the
‘Corporate secretary appontments'
contnuaticn page

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delvery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?
+ Yes Complete Section C3 only
2 No Complete Section C4 only

EEA companies ©

Please give detalls of the register where the company file 1s kept {including the
relevant state} and the registration number in that register

Where the company/ ‘

firm 15 registered © ’

Regrstration number l

© EEA
A full list of countres of the EEA can
be found in our guidance
www companieshouse gov uk

© This s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the lega! form of the corporate body or firm and the law by
which itis governed If applicable, please also give details of the register in which
It 1s entered {iIncluding the state) and its registration number in that register

Legal form of the

corporate body
or firm

Governing law

the company/ffirm 1s
registered ©

|
|
|
If applicable, where |
|
Registration number |

© Non-EEA
Where you have provided detalls of
the register (iIncluding state) where
the company or finm s registered,
you must also provide its number in
that register

Signature ©
l I consent to acl as secretary of the proposed company named in Section A1, © Signature
The person named above consents
Signature Signature to act as corporate secretary of the
X X proposed company
CHFPO25

02410 Version 2 1
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Application to register a company

Director

o1

Director appointments ©

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

Tide * [Mr
Full forename(s) |Pe ter Bryan
Surname ‘ Malcolm

Former name(s) @ l

|

Country/State of United Kingd

residence © o rngeem

Natonality IBIltlSh

Date of birth Fa e o2 [afofefs
Business occupation |Ch1ef Executive

(if any) © |

Appointments

Prvate companies must appoint

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

Former name(s)

Please provide any previous names
which have been used for business
purpases n the last 20 years

Mamed women do not need to give
former names uniess previously used
for business purposes

Country/State of residence
This 1s In respect of your usual
restdenbial address as stated in
secton D4

Business occupation

{f you have a business occupatron,
please enter here If you do not,
please leave blank.

Additional appointments

If you wish to appoint more than

one director, please use the ‘Director
appointments’ continuation page

o2 J

Director's service address ©

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

Bullding name/number"rhe Company's Reglstered Office

Street I

Post town

County/Region

Postcode

|
1
Trfrrrrr

Country

Service address

This 1s the addrass that will appear
on the public record This does not
have to be your usual residentral
address

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

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

Signature ©
I | consent to act as director of the proposed company named in Section A1, O signature
The person named above consents
Signature Signature to act a3 director of the proposed
X / X campany
CHFPO25

02110 version 2.1
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Application to register a company

Director
Director appointments ©
Please use this section to st all the director appointments taken on formation o ;PP':'""“‘*"" st ,
. nvate companies must appoin
For a corporate director, complete Sections E1-ES. at least one directar who 15 an
Title * ndivdual Public companies must

Full forename(s)

Sumame

Country/State of

Former name(s) & |
residence © ‘

Nationahty
Date of birth

|
r_rr rrrr

Business occupation |

(if any) © ‘

appoint at least twa directors, one of
which must be an indvtdual

© Former name(s)
Please pravide any previous names
which have been used for business
purposes In the last 20 years
Mamed women do not need to give
farmer names unless previously used
far business purposes

© Country/State of restdence
This i In respect of your usual
residential address as stated in
Section 04

© Business occupation
if you have a business occupation,
please enter here If you do not,
please leave blank.

Additienal appointments

If you wish to appaint more than

one director, please use the 'Director
appontments' continuation page

02J

Director's service address ©

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

Building name/number|

Street l

Post town

Caounty/Region
Postcode

Country

|
?
rffrrfrr

© Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

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

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

: [

Signature O

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

O Signature
The person named above consents

Signature Signature to act as director of the propesed
X X company
CHFP025

02110 Version 21
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Application to register a company

Corporate director
H Corporate director appointments @
I Please use this section to list all the corporate directors taken on formation Q@ Addtional appointments
If you wish to appoint more than one
Name of corporate I corporate director, please use the
‘Corporate director appoiniments'

body or firm l

Building namelnumber[

continuation page

Registered or pnncipal address
This is the address that will appear

on the public record This address
Street ‘ must be a phystcal location for the
delivery of documents it cannot be
[ a PO box number (unless contained
within a full address), DX number or
Post town [ LP (Legal Pest in Scotland) number
County/Region [
Postcode [ [ [ | [ I I
Country [
E Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area {EEA)?
% Yes Complete Section E3 only
3 No Complete Section E4 only

e

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the reqistration number in that register

Where the company/ r

firm is registered © r

Registration number l

© EEA

A full list of countrres of the EEA can
be found in our guidance
www companteshouse gov uk

€ This 13 the register mentioned in

Article 3 of the First Company Law
Directive (68/151/EEC)

B

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
whuch it1s govemed If applicable, please also give detals of the register tn which
it 1s entered (including the state) and (s registration number in that register

Legal form of the

corporate body
or firm

Governing law

If applicable, where

the company/firm 15
reqistered @

111U 1

If applicable, the
registration number

O Non.EEA

Where you have provided details of
the register {including state) where
the company or firm 1S regrstered,
you must also provide its number in
that register

E Signature ©

’ I consent to act as director of the proposed company hamed in Section A1,

© Signature

The person named above consents

Signature Sgnature to act as corparate director of the
X x proposed company
CHFPO25

02110 Version 21
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
+ Yes Complele the sections below
+ No Goto Part 4 (Statement of guarantee}.

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held m pound slerling
if all your issued capital I1s in sterling, only complete Section F1 and then ge to Section F4.

Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate nominal value €
{E g Orchinary/Preference etc ) each share €@ on each share € |
|ordinary | £0.001 | £0.00 | 1000 |£ 1 00
| | | I E
| | | | E
| | | | E
Totals | 1000 (£ 1.00
E Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table lor each currency
Currency
Class of shares Amount paid up on Amount (f any) unpaid Number of shares € Aggregate nominal value €
(Eg Ordinary/Preference elc ) gach share € on each share @ \

| |

| l

Totals |

|
-
|

Currency

Class of shares
{Eg Crdinary/Preference efc )

Amount paid up on
each share €@

Amount (if any) unpaid
on each share @

Number of shares €}

Aggregate nominal value €

|
| |
|

Totals

|
|
|
|

Totals

1ssued share capital

Please give the total number of shares and total aggregate norminal value of

O Total aggregate nominal value
Please hst total aggregate values in
different currencies separately For

Total number of shares 1000 example £100+ €100 + $10etc
Total aggregate

nominal value @

@ Inciuding both the nomnal value and any © Number of shares 1ssued multiphed by Continuation Pages

share premium

@ Tolal number of issued shares in this class

nominal value of each share

page if necessary

Please use a Statement of Capital continuation

CHFPO25
02/10 Version 2 1
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Application to register a company

Statement of capital (Prescnbed particulars of nghts attached to shares)

Please give the prescnbed particulars of nghts attached to shares for each class
of share shown In the statement of capital share tables in Sections F1 and F2,

Class of share

|ord|nary shares of £0 001 each

Prescribed particulars
(1]

(a)

(b)

(c)

(d)

Under sections 284 and 285 of the Companies Act
2006 (as amended) each share carries one vote on a
written resolution, on a vote on a resolution on a show
of hands at a meeting, each member present in person
(and every proxy present who has been duly appointed
by one or more members entitled to vote on the
resolution) has one vote {but a proxy has one vote for
and one vote against the resolution If the proxy has
been duly appointed by more than one member
entitled to vote on the resolution, and the proxy has
been instructed by one or more of those members to
vote for the resolution and by one or more other of
those members to vote against), and, on a vote on a
resolution on a poll taken at a meeting, every member
has one vote In respect of each share held by him (all
or any of the voting nghts of a member may be
exercised by one or more duly appointed proxies but
where a member appoints more than one proxy, this
does not authorise the exercise by the proxies taken
together of more extensive voting nights than could be
exercised by the member in person)

The shares all rank pan passu as respects dividend
distnbutions

The shares all rank pan passu as respects capital
distributions made other than on a winding up, on a
winding up each share carries the nght to a repayment
of capital of up to £0 001 pad up capital and the
shares all rank parn passu as respects distnbutions of
any surplus remaining after all such capital has been
repad

The shares are not redeemable

© Prescnbed particulars of rights

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
ceran circumstances,

b particutars of any nghts, as
respects dividends, to participate
m & distnbution,

¢ particulars of any nghts, as
respects capital, to participate In a
distnbution (inclsding on winding
up), and

d whether the shares are to be

redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditrons relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
'Statement of Capital (Prescnbed
particidars of nghts attached

to shares)' continuation page If
necessary

CHFP025
02110 Version 21
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Application to register a company

Class of share r

Prescribed particulars

© Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voung nghts,
mcluding nghts that anse only n
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
n a distnbution,

¢ particulars of any nghts, as
respects capital, to paricipate in a
distnbutien (including on winding
up), and

d whether the shares are to be

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

A separate fahle must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
(Prescnbed particulars of nghts
attached to shares)’ continuation
page if necessary

CHFPO25
02110 Version 2 1
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Application to register a company

initial shareholdings

This secbon should only be completed by companies incorporating with share capital

Please complete the detalls below for each subscriber

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

subscribers' usual residential address

Initiat shareholdings
Please hst the company's subscnbers
In alphabetical order

Please use an Intial shareholdings'
continuation page if necessary

Subscnber's details

Class of share

Number of shares

Currency

Norunal value of
each share

Amount (if any}
unpaid

Amount paid

M™ peter Bryan

Malcolm Ordinary

1000

Pound
Sterling

£0 001

Address

London
W1lH 6HN

43-45 Portman

Sgquare

Address

Address

Address.

CHFP025
0210 Version 2 1
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Application to register a company

Part 4 Statement of guarantee

Is your company imited by guarantee?
+ Yes Complete the sections below
+ No Goto Part5 (Statement of compliance)

Subscribers

Please complete this sechon If you are a subscriber of a company imited by
guarantee The following statement 1s being made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, or within

one year after | cease to be a member, | will contribute to the assets of the

company by such amount as may be required for

- payment of debts and liabiibes of the company contracted before |
cease {0 be a member,

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nghts of the contnbutors among ourseives,

© Name
Please use capiial letters

© Address
The addresses in this section will
appear on the public record They do
not have 10 be the subscnbers' usual
residential address

© Amount guaranteed
Any vakd currency is permitted

Continuation pages
Please use a’Subscnbers’

not exceeding the specified amount below contnuation page if necessary

Subscriber's details
Forename(s) @ [
Surname @ l
Address @ |

l
Posicode rrrrrirt
Amount guaranteed Or

Subscriber's details
Forename(s) @ |
Sumame @ [
Address © l

I
Posicode T rrrrrr
Amount guaranteed Or

Subscriber's details
Forename(s) @ ‘
Surmame @ r
Address © r

|
Postoode (rrrrrirn
Amount guaranteed Or

CHFFO25

0210 Version 2 1
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Subscriber's details
Forename(s) @
Surname @
Address @
Posteode T rrrri

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address ©

Postcode

[Tl

Amount guaranteed €

Subscriber's details

Forename(s) @

Surmams ©

Address ©

Postcode

[T

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname ©

Address ©

Postcode

EEEEEENN

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame @

Address ©

Postcode

(T

Amount guaranteed ©

€© Hame
Please use capital letters

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

© Amount guaranteed
Any vahd currency i1 permitted

Continuation pages
Please use a 'Subscnbers’
continuation page If necessary

CHFP025
02/10 Version 2 1
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Application to register a company

Part 5

Statement of compliance

’ This section must be completed by all companies

Is the applicatton by an agent on behalf of all the subscnbers?

3 No Goto Section H1 (Statement of compliance delivered by the
subscribers)
2 Yes Goto Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©@

Please complete this section If the application 1$ not delivered by an agent
for the subscribers of the memorandum of association

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

Subscnber's signature | Sighature /
e
Subscnber's signature | Signature

X X

Subscriber's signature

Signature

X X

Subscrber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscniber's signature

Signature

X X

© Statement of compliance
delivered by the subscnbers
Every subscriber to the
memorandum of association must
sign the statement of compliance

CHFP025
02110 Version 2 1
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Application to register a company

Subscnber's signature | Signatre Continuation pages
X x Please use a ‘Statement of

compliance delivered by the
subscnbers’ continuation page if
more subscnbers need to sign

Subscnber's signature | Signature

X X

Subscnber's signature | Signature

X X

Subscriber's signature | Signature

X X

H Statement of compliance delivered by an agent

Please complete this section if this application 1s delivered by an agent for
the subscribers to the memorandum of assoctation

Agent's name |

Building namelnumberl

Street l
|
Post town ’
County/Region [
Postoode (rrrrrrr.
Country |

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

Agent's signature Signature

X X

CHFPO25
02410 Version 21
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B Presenter information

n Important information

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

l"“‘“’“"“ Jane Ireland

lCorrlpmynm

l‘“"‘"’“ Ashford House

Ashfords LLP

IGrenadler Road

l Fostlown  myeter

I CourtyRegion  Devon

[P fe e[ [s[efe]
IE-'“” England
[ox 150000 Exeter 24

|mww 01392 337000

Certificate

We will send your certificate to the presenters address
(shown above) or If indicated to ancther address

shown below

[ ] Atthe registered office address (Given in Section A6)
[ Atthe agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

] You have checked that the proposed company name s
available as well as the vanous rules that may affect
your choice of name More information can be found
in guidance on our website

(] Ifthe name of the company is the same as one

already on the register as permitted by The Company

and Business Names (Miscellanecus Prowisions)

Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number {unless part of a

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

number

[l The document has been signed, where indicated

[C] All relevant attachments have been included

O

]

|

You have enclosed the Memorandum of Association
You have enclosed the correct fee

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

E How to pay

A fee of £201s payable to Companies House to
register a company.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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

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

DX 33050 Cardiff

For compantes registered in Scotland:

The Registrar of Comparnies, Companies House,
Fourth floer, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481N R Belfast 1

Section 243 exemption

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or emall enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPO025
02410 Version 2.1




THE COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
ABIQUO GROUP LIMITED

Each subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees 10 become a member of the company and to take at least
one share

Name of each subscriber Authentication by each subscriber

—7—:‘;_'

Peter Bryan Malcolm

Dated { L/ 7} (o




THE COMPANIES ACT 2006

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

ABIQUO GROUP LIMITED

Introduction
1. Interpretation
11 In these Articles, unless the context otherwise requires

12

13

14

Act means the Companies Act 2006,
appointor: has the meaning given in aricle 11(1),
Articles: means the company's articles of association for the time being in force,

business day: means any day (other than a Saturday, Sunday or public holiday In
the United Kingdem) on which clearing banks m the City of London are generally
open for business,

Conflict: has the meaning given in article 7 1,

eligible director: means a director who would be entitied to vote on the matiter at a
meeting of directors (but excluding any director whose vote 1s not to be counted in
respect of the particular matter), and

Model Articles: means the model articles for private compantes imited by shares
contained in Schedule 1 of the Companies (Model Articles) Regulations 2008 (S/
2008/3229) as amended prior to the date of adoption of these Arlicles and for ease
of reference annexed to the end of these Articles

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same meanings
in these Articles, subject to which and unless the context otherwise requires, words
and expressions which have particular meanings in the Act shall have the same
meanings in these Articles

Headings in these Articles are used for convenience only and shall not affect the
construction or interpretation of these Articles

A reference n these Articles to an "article” 1s a reference to the relevant article of
these Articles unless expressly provided otherwise
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16

17

18

19

Unless expressly provided otherwise, a reference 10 a statute, statutory provision or
subordinate legislation 1s a reference to it as it 1s in force from time to time, taking
account of

151 any subordinate legislation from time to tme made under it, and

152 any amendment or re-enactment and includes any statute, statutory
provision or subordinate legislation which it amends or re-enacts

Any phrase introduced by the terms “including”, "include”, "in particular” or any
similar expression shall be construed as illustrative and shall not hmnt the sense of
the words preceding those terms

The Model Articles shall apply to the Company, except in so far as they are modified
or excluded by these Articles

Articles 8, 9(1) and (3), 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 44(2), 49, 52
and 53 of the Model Articles shall not apply to the company

Article 7 of the Mode! Articles shall be amended by

191 the insertion of the words "for the time being” at the end of article 7(2)(a),
and

192 the insertion in article 7(2) of the words "(for so long as he remains the
sole director)” after the words "and the director may”

Article 20 of the Model Articles shall be amended by the inserhon of the words
"(including alternate directors) " before the words "properly incur”

In article 25(2)(c) of the Model Articles, the words "evidence, indemmity and the
payment of a reasonable fee" shall be deleted and replaced with the words
"evidence and indemnity”

Article 27(3) of the Model Articles shall be amended by the insertion of the words *,
subject to article 10," after the word "But”

Article 29 of the Model Articles shall be amended by the insertion of the words *, or
the name of any person(s) named as the transferee(s) in an instrument of transfer
executed under article 28(2)," after the words "the transmittee’s name”

Articles 31(a) to (d) (inclusive) of the Model Articles shall be amended by the
deletion, in each case, of the words "either” and "or as the directors may otherwise
decide”

Directors

2.

21

22

UUnanimous decisions

A deciston of the directors 1s taken in accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a
matter

Such a deciston may take the form of a resolution in wnting, where each eligible
director has signed one or more copies of i, or to which each elgible director has
otherwise indicated agreement in wnting
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24

31

41

42

43

52

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

This replaces Article 8 of the Model Articles
Calling a directors’ meeting

Any director may call a directors’ meeting by giving not less than 5 business days’
notice of the meeting {(or such lesser notice as all the directors may agree) to the
directors or by authornising the company secretary (if any) to give such notice

Quorum for directors’ meetings

Subject to article 4 2, the quorum for the transaction of business at a meeting of
directors 15 any two eligible directors, unless the Company has a sole director, then
he shall have all the powers and be subject to all the prowvisions herein conferred on
the ehgible Directors and he or any alternate eligible Director appointed by him shall
alone constitute a quorum at any meeting of the eligible Directors

For the purposes of any meeting {or part of a meeting} held to authornise a director’s
conflict pursuant to article 7, if there 1s only one eligible director in office other than
the confhcted director(s}, the quorum for such meeting (or part of a meeting) shall be
one eligible director

If the total number of directors in office for the time being 1s less than the quorum
required, the directors must not take any decision other than a decision

431 to appoint further directors, or

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

Casting vote

f the numbers of votes for and against a proposal at a meeting of directors are
equal, the chairman or other director chainng the meeting shali not have a casting
vote

Article 5 1 shall not apply in respect of a particular meeting (or part of a meeting) If,
in accordance with the Articles, the chairman or other director 1s not an eligible
director for the purposes of that meeting (or part of a meeting)

Transactions or other arrangements with the company

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

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

612 shall be an eligible director for the purposes of any proposed decision of
the directors (or committee of directors) in respect of such contract or
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73

614

propesed centract in which he 1s interested,

shall be entitied to vote at a meeting of directors (or of a committee of the
directors) or participate in any unanimous decision, n respect of such
contract or proposed contract in which he 1s mnterested,

may act by himself or his firm in a professional capacity for the company
{otherwise than as auditor) and he or his firm shal be entiled to
remuneration for professional services as if he were not a director,

may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate in which the company 1s otherwise {(directly or indirectly)
interested, and

shall not, save as he may otherwise agree, be accountable to the
company for any benefit which he (or a person connected with him (as
defined in section 252 of the Act)) denves from any such contract,
transaction or arrangement or from any such office or employment or from
any Iinterest in any such body corporate and no such contract, transaction
or arrangement shall be hable 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 Act

Directors’ conflicts of interest

The directors may, in accordance with the requirements set out in this article,
authonse any matter or situation proposed to them by any director which would, if
not authensed, involve a director breaching his duty under section 175 of the Act 1o
avoid contlicts of interest (Conflict)

Any authonsation under this article will be effective only if

721

722

723

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

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

the matter was agreed to without his voting or would have been agreed to
if his vote had not been counted

Any authonisation of a Conflict under this article may (whether at the time of giving
the authonsation or subsequently)

731

732

733

extend to any actual or potental conflict of interest which may reasonably
be expected to anse cut of the matter so authonised,

be subject to such terms and for such duration, or mpose such hmits
or conditions as the directors may determine, and

be terminated or varied by the directors at any time
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This will not affect anything done by the director pror to such termination or vanation
In accordance with the terms of the authonsation

In authonsmng a Conflict the directors may decide (whether at the time of giving the
authorisation or subsequently) that if a director has obtained any information through
his involvement in the Coenflict otherwise 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

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

742 use or apply any such information in performing his duties as a director,
where to do so would amount to a breach of that confidence

Where the directors authonse a Conflict they may {whether at the tme of giving the
authensation or subsequently) provide, without imitation, that the director

751 Is excluded from discussions (whether at meetings of directors or
otherwise) related to the Conflict,

752 IS not given any documents or other information relating to the Conflict,
and

753 may or may not vote (or may or may not be counted in the quorum) at any
future meeting of directors in relation to any resolution relabtng to the
Conflict

Where the directors authonse a Conflict

761 the director will be obhged to conduct lhimself in accordance with any
terms imposed by the directors in relation to the Conflict, and

762 the director will not infringe any duty he owes to the company by wirtue of
sections 171 to 177 of the Act provided he acts in accordance with such
terms, mits and conditions (if any) as the directors impose in respect of
Its authonsation

A director 1s 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 denves from or In connection
with a relationship involving a Conflict which has been authornised by the directors or
by the Company in general meeting (subject in each case to any terms, hmits or
conditions attaching to that authonsation) and no contract shall be l:able to be
avorded on such grounds

tn the event a Conflict cannot be authonsed under article 7 by virtue of there being
no directors who can authonse the Conflict, the members shall have the power to
authonise, by resolution and in accordance with the provisions of these Articles, any
matter or situatton proposed to them by a director/s which would, If not so
authonsed, volve a breach of duty by a director/s under section 175 of the
Companies Act 2006 to avoid a Conflict on such terms as they see fit Any
authonsation of a matter or situatton under this Article may extend to any actual or
potential conflict of interest which may reasonably be expected to arnse out of the
matter or sitsation so authorised
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10.

11,

12.

121

The relevant director/s seeking authonisation of the Conflict (the Interested Director)
must provide the members with such detals as are necessary for the members to
decide whether or not to authonse the Conflict, together with such additional
information as may be requested by the members

The members may revoke or vary such authonsation at any time but this will not
affect anything done by the Interested Director prior to such revocation or vanation
in accordance with the terms of such authonsation

Records of decisions to be kept

Where decisions of the directors are taken by electronic means, such decisions shall
be recorded by the directors in permanent form, so that they may be read with the
naked eye

Number of directors

Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) shall not be less than one natural person

Appointment of directors

In any case where, as a result of death or bankruptcy, the company has no
shareholders and no directors, the transmittee(s) of the last shareholder to have
died or to have a bankruptcy order made against him (as the case may be) have the
right, by notice in wnting, to appoint a natural person (including a transmittee who s
a natural person), who 1s willing to act and 1s permitted to do so, to be a director
Appointment and removal of alternate directors

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

1111 exercise that director's powers, and
1112  carry out that director's respensibilities,

in relation to the taking of decisions by the directors, tn the absence of the
alternate's appointor

Any appointment or removal of an alternate must be effected by notice in writing to

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

directors

The notice must

1131 identify the proposed alternate, and

1132 nthe case of a notice of appontment, 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

Rights and responsibilities of alternate directors

An alternate director may act as alternate director to more than one director and has
the same nghts n relation to any decision of the directors as the alternale's
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13.

appointor

Except as the Articles specify otherwise, alternate directors

1221  are deemed for all purposes to be directors,

1222 are liable for their own acts and omissions,

1223  are subject to the same restrictions as their appointors, and

1224  are not deemed to be agents of or for their appomntors

and, in particular {(without hmitation), each alternate director shall be entitled to

recaive notice of all meetings of directors and of all meetings of commitiees of

directors of which his appointor 15 a member

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

1231  may be counted as parhcipating for the purposes of deterrmming whether
a quorum 1s present (but only if that person’'s appointor 15 not
participating),

1232 may participate in a unammous decision of the directors (but only if his
appointor 15 an ehgible director in relation to that decision, but does not

participate), and

1233  shall not be counted as more than one director for the purposes of articles
12 3(a) and (b)

A director who 1s also an alternate director 1s entitled, in the absence of his
appointor, to a separate vote on behalf of his appointor, in addition to his own vote
on any decision of the directors (provided that his appointor 1s an ehigible director In
relation to that decision), but shall not count as more than one director for the
purposes of determining whether a quorum 1s present

An alternate director may be paid expenses and may be indemnified by the
company to the same extent as tis appomntor but shall not be entitled to receive any
remuneration from the company for serving as an alternate director except such part
of the alternate’s appointor's remuneration as the appointor may direct by notice In
wrnting made to the company

Termination of alternate directorship

An alternate director’s appeintment as an alternate terminates

1311 when the alternate’s appomntor revokes the appointment by notice to the
company in writing specifying when it 1s to terminate,

1312 on the occurrence, in relation to the alternate, of any event which, if it
cccurred i relation to the alternate's appointor, would result in the
termination of the appointor's appointment as a director,

1313 onthe death of the alternate's appointor, or

1314  when the alternate's appointor's appotment as a director terminates




Shares and Distribution of Shares

14.

Exclusion of nght of pre-emption

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

Decision making by shareholders

15.

151

152

16.
161

162

Poll votes

A poll may be demanded at any general meeting by any qualfying person {as
defined in section 318 of the Act) present and entitled to vote at the meeting

Article 44(3) of the Model Articles shall be amended by the insertion of the words "A
demand so withdrawn shall not invalidate the result of a show of hands declared
before the demand was made” as a new paragraph at the end of that article

Proxies

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words "is
delivered to the company in accordance with the Articles not less than 48 hours
before the time appointed for holding the meeting or adjourned meeting at which the
nght to vote 1s to be exercised and in accordance with any instructions contained in
the notice of the general meeting (or adjourned meeting) to which they relate”

Article 45(1) of the Model Articles shall be amended by the insertion of the words
"and a proxy notice which i1s not delivered in such manner shall be invald ,unless
the directors, in thewr discretion, accept the notice at any time before the meeting” as
a new paragraph at the end of that article

Administrative arrangements

17.

171

Means of communication to be used

Any notice, document or other informaticn shall be deemed served on or delivered
to the intended recipient

17 11 i properly addressed and sent by prepaid United Kingdom first class post
to an address in the United Kingdom, 48 hours after it was posted (or five
business days after posting ether to an address outside the Umited
Kingdem or from outside the United Kingdom to an address within the
United Kingdom, if (in each case} sent by reputable internationat overmght
couner addressed to the intended recipient, provided that delivery in at
{east five business days was guaranteed at the time of sending and the
sending party receives a confirmation of delivery from the courier service
provider),

1712 f properly addressed and delivered by hand, when it was given or left at
the appropriate address,

1713  1f properly addressed and sent or supplied by electronic means, one hour
after the document or information was sent or supplied, and

1714 f sent or suppled by means of a website, when the matenal i1s first made
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18.

181

18 2

18 3

avalable on the website or (if later) when the recipent receives {or 1s
deemed to have received) notice of the fact that the matenal 1s available
on the website

For the purposes of this article, no account shalt be taken of any part of a day thatis
not a working day

In proving that any notice, document or other information was properly addressed, it
shall be sufficient to show that the notice, document or other information was
delivered to an address permitted for the purpose by the Act

Indemnity

Subject to article 18 2, but without prejudice to any indemnity to which a relevant
officer 1s otherwse entitled

1811  each relevant officer shall be indemnified out of the company's assets
against all costs, charges, losses, expenses and habihities incurred by him
as a relevant officer

18111 In the actual or purported execution and/or discharge of his
duties, or in relation to them, and

18112 in relation to the company's (or any associated company's)
activities as trustee of an occupational pension scheme (as
defined in section 235(6) of the Act),

including (in each case} any krabilty incurred by him in defending any civil
or cnminal proceedings, in which judgment 1s given in his favour or in which
he 1s acquitted or the proceedings are otherwise disposed of without any
finding or admussion of any matenal breach of duty on his part or n
connection with any applcation in which the court grants him, in his
capacity as a relevant officer, relief from hability for neghgence, default,
breach of duty or breach of trust in relaton to the company's {(or any
associated company’s) aftarrs, and

1812 the Company may prowde any relevant officer with funds to meet
expenditure incurred or to be incurred by him In connection with any
proceedings or applicaton referred to in aricle 18(1){a) and otherwise
may take any action to enable any such relevant officer to avoid incurring
such expenditure

This article does not authornise any indemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other proviston of law

In this article

1831 companes are associated if one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

1832 a "relevant officer” means any director or other officer or former director or
other officer of the company or an associated company (including any
company which 1s a trustee of an occupational pension scheme (as
defined by section 235(6) of the Act) , but excluding in each case any
person engaged by the company (or assoctated company) as auditor
{whether or not he 1s also a director or other officer), to the extent he acts
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191

192

in his capacity as auditor)

Insurance

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

In this article

1921

1922

1923

a "relevant officer” means any director or other officer or former director or
other officer of the company or an associaied company (including any
company which 1s a trustee of an occupational pension scheme (as
defined by section 235(6) of the Act) , but excluding in each case any
person engaged by the company (or associated company) as auditor
(whether or not he 1s also a director or other officer), to the extent he acts
In his capacity as auditor),

a "relevant loss” means any loss or hability which has been or may be
incurred by a relevant officer in connection with that relevant officer's
duties or powers In relation to the company, any asscciated company or
any pension fund or employees’ share scheme of the company or
associated company, and

companies are assoclated if one 1s a subsidiary of the other or both are
subsidianes of the same body corporate

10
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SHARES
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DIRECTORS' INDEMNITY AND INSURANCE

52 Indemnity
53 Insurance
PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms

1. In the arbcles, unless the context requires otherwse—
“articles” means the company’s articles of association,

“bankruptcy” includes indwvidual insolvency proceedings in a junsdiction other than England and Wales or
Northern freland which have an effect similar to that of bankruptcy,

“chairman” has the meaning given tn article 12,
“chairman of the meeting” has the meaning given In article 39,

“Companies Acts” means the Compamnes Acts (as defined in section 2 of the Companies Act 20086), in so far
as they apply to the company,

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

“distribution recipient” has the meaning given in article 31,
“document” Includes, unless otherwise specified, any document sent or supplied 1n electronic form,
“electronic form™ has the meaning given in section 1168 of the Companies Act 20086,

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

“hard copy form" has the meaning given in section 1168 of the Companies Act 2006,

“holder” in refation to shares means the person whose name 1s entered in the register of members as the
holder of the shares,

“instrument” means a document in hard copy form,

“ordinary resolubion” has the meaning given in section 282 of the Compames Act 2006,
“paid” means paid or credited as paid,

“participate”, in relaton to a direclors’ meeting, has the meaning given in aricie 10,
“proxy notice” has the meaning given in article 45,

"shareholder” means a person who 1s the holder of a share,

*shares” means shares in the company,

“*special resolution” has the meaning given 1n section 283 of the Comparues Act 2006,
“subsidiary” has the meaning given in section 1159 of the Companies Act 2006,

“transmittee” means a person entitied 1o a share by reason of the death or bankrupicy of a shareholder or
oiherwise by operation of law, and

*wriing” means the representation or reproduction of words, symbols or other tnformaton In a visible form by
any method or combination of methods, whether sent or supphed in electronic form or otherwise

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

Liability of members

2 The liability of the members ts imited to the amount, if any, unpaid on the shares held by them

13




PART 2
DIRECTCRS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

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

Shareholders’ reserve power
4 —{1) The shareholders may, by special resolution, direct the directors to take, or refram from taking, specified
action

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

Directors may delegate
5.—(1) Subject to the articies, the directors may delegate any of the powers which are conferred on them under
the articles—
(a) to such person or commitiee,
(b} by such means (including by power of attorney),
{¢) tosuch an extent,
(d} n relation to such matters or terntones, and
(e} onsuch terms and conditions,
as they think fit

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

{(3) The directors may revoke any detegation in whole or part, or alter its terms and conditions

Committees
6 —(1) Committees to which the directors delegate any of their powers must follow procedures which are based
as far as they are applicable on those provisions of the articles which govern the taking of decisions by directors

{2) Tha directors may make rules of procedure for all or any committees, which prevall over rules denved
from the artictes if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take declsions collectively
7 —(1) The general rule about decision-making by directors 1s that any decision of the directors must be either
a majonty decision at a meeting or a decision taken in accordance with article 8
{2) II—
{a) the company only has one director, and
{b) no prowvision of the articles requires it to have more than one director,

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

Unarmimous decisions

8 —(1) A decision of the directors 1s taken in accordance with this article when all ehgible directors indicate to
each other by any means that they share a common view on a matter

{2) Such a decision may take the form of a resolubon in writing, copies of which have been signed by each
ehgible director or to which each eligible direclor has otherwise indicated agreement in wniing
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(3) References in this article to eligible directors are to directors who would have been entitled to vote on the
matter had it been proposed as a resoiution at a directors’ meeting

{4) A decision may not be taken in accordance with this article If the eligible directors would not have formed
a quorum at such a meeting

Calling a directors’ meeting
9.—(1) Any director may call a directors’ meeting by gving nohce of the meeting to the directors or by
authorising the company secretary (f any) to give such notice
{2) Notice of any directors’ meeting must indicate—
{a) I1ts proposed date and time,
{b) whereitis to take place, and

{c) if it s aniwpated that directors partiipating in the meeting will not be 1n the same place, how it 1s
proposed that they should communicate with each other during the meeting

(3) Notice of a directors’ meeting must be given to each director, but need not be 1n writing

(4) Notice of a directors’ meeting need nct be given {o 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 notice 1s given after the meeting has been held, that does not affect the validity of
the meeting, or of any business conducted at it

Partlcipation in directors’ meetings
10 —(t) Subject to the arhcles, directors participate v a directors’ meeting, or part of a directors’ meeting,
when—
{a) the meeting has been called and takes place in accordance with the articles, and

(b) they can each communicaie to the others any informatien or opintons they have on any particular item of
the business of the meeting

(2) In determuning whether directors are participating 1n a drrectors’ meeting, it 1s wrelevant where any
director 15 or how they communicate with each other

{3} If all the directors participating in @ meebng are not in the same place, they may decide that the meeting
15 to be treated as taking place wherever any of them s

Quorum for directors’ meetings
11 —(1) At a directors’ meeting, unless a quorum 1s parhaipating, no proposal is to be voted on, except a
proposal to call another meeting

(2) The quorum for directors’ meetings may be fixed from time to tme by a decision of the directors, but it
must never be less than two, and unless ctherwise fixed it 15 two

(3) If the total number of directors for the tme being 1s less than the quorum required, the directors must not
take any decision other than a decision—

{a) to appoint further directors, or
to call a general meeting so as to enable the shareholders to appoint further directors

Chalring of directors’ meetings

12.—{1} The directors may appoint a director to chair their meetings
{2) The person so appointed for the ime being 1s known as the chairman
{3) The directors may terrinate the charman’s appointment at any time

{4} If the charrman 15 not participating in a directors’ meeting within ten mnutes of the tme at which it was to
start, the pariicipating directors must appaint one of themselves to chair it

Casting vole

13 —(1) If the numbers of votes for and against a proposal are equal, the chairman or other director chainng
the meeting has a casting vote
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{2) But this does not apply if, in accordance with the artcles, the charman or other director 15 not to be
counted as participating in the decision-making process for quorum or voting purposes

Conflicts of Interest

14—(1) If a proposed decision of the drrectors 1s concerned with an actual or proposed transacton or
arrangement with the company 1n which a director 15 interested, that director 1s not to be counted as participating
in the decision-making process for quorum or voting purposes

{(2) But |f paragraph (3) applies, a director who I1s interested in an actual or proposed transachon or
arrangement with the company 1s to be counted as participating in the decision-making process for quorum
and voting purposes

(3) This paragraph applies when—

{a) the company by ordinary resolutien disapplies the provision of the articles which woulg otherwise prevent
a director from being counted as participating in the decision-making process,

{b) the director's interest cannot reasonably be regarded as likely to give rise to a conflict of interest, or
{¢) the director's conflict of interest anses from a permitted cause
(4) For the purposes of this article, the followtng are permitied causes—

{a) aguarantee given, or to be given, by or to a director 1n respect of an obhigation incurred by or on behal
of the company or any of its subsidianes,

{b) subscnption, or an agreement to subscnbe, for shares or other secunties of the company or any of its
subsidianes, or to underwnte, sub-underwnte, or guarantee subscription for any such shares or
secunties, and

{c) arrangements pursuant to which benefits are made avalable to employees and directors or former
employees and directors of the company or any of its subsidianies which do not provide spectal benefits
for directors or former directors

(5) For the purposes of this article, references to proposed decisions and decision-making processes include
any directors’ meeting or part of a directors” meeting

(6) Subject 1o paragraph {7), If a question arises at a meeting of directors or of a committee of directors as to
the nght of a director fo participate in the meeting {or part of the meeting) for voting or guorum purposes, the
question may, before the conclusion of the meeting, be referred to the charman whose ruling 1n relation to any
director other than the chairman 1s to be final and conclusive

{7} If any question as to the night to parhcipate In the meeting {or part of the meeting) should anse in respect
of the chairman, the question is to be decided by a dectston of the directors at that mesting, for which purpose
the chairman 1s not to be counted as participating In the meeting (or that part of the meeting) for voting or
QUOTUM pUrposes

Records of decisions to be kept

15 The directors must ensure thal the company keeps a record, tn writing, for at least 10 years from the date of
the decision recorded, of every unammous of majority decision taken by the directors

Directors’ discretion to make further rules
16 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 communicated to directors

APPOINTMENT OF DIRECTORS

Methods of appointing directors

17 —(1} Any person who 1s wiling 10 act as a director, and 15 permitied by law to do so, may be appointed to be
a director—

(a) by ordinary resolution, or
(b) by a decision of the directors
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(2) In any case where, as a result of death, the company has no shareholders and no directors, the personal
representatives of the {ast shareholder to have died have the nght, by notice in wnting, to appoint a person to
be a director

{3) For the purposes of paragraph (2), where 2 or mare sharehelders die in circumstances rendering it uncertan
who was the last to die, a younger shareholder 1s deemed to have survived an older shareholder

Termination of director’s appointment

18 A person ceases to be a director as soon as—

(a) that person ceases to be a director by virtue of any provision of the Companies Act 2006 or 1s prohibited
from being a director by law,

() a bankruptey order 1s made agarnst that person,
(c) acompositton s made with that person’s creditors generally in satisfaction of that person’s debts,

(d) a registered medical practitioner who Is treating that person gives a wntten opmion to the company
stating that that person has become physically or mentally incapable of acting as a director and may
remain sc for more than three months,

{e) by reason of that person’s mental health, a court makes an order which wholly or partly prevents that
person from personally exercising any powers or rights which that person would otherwise have,

{fi noufication 1s received by the company from the director that the director 15 resigmng from office, and
such resignation has taken effect in accordance with its terms

Directors’ remuneration

19 —(1} Directors may undertake any services for the company that the directors decide
(2) Directors are entiled to such remuneration as the directors determine—
(a) for their services to the company as directors, and
(b) for any other service which they undertake for the company
(3) Subject to the articles, a director’s remuneration may—
(a) take any form, and

(b) wnclude any arrangements in connection with the payment of a pension, allowance or gratuity, or any
death, sickness or disability benefits, to or in respect of that director

{4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day

(5) Unless the dreclors decide otherwise, directors are not accoumtable to the company for any
remuneration which they receive as directors or other officers or employees of the company's subsidianes or
of any other body corporate in which the company 1s interested

Directors’ expenses

20 The company may pay any reasonable expenses which the directors properly incur in connection with their
attendance at—

(a) meetings of directors or committees of directors,
(b} general meetings, or
(¢) separate meetings of the holders cf any class of shares or of debentures of the company,

or otherwise in connection with the exercise of their powers and the discharge of their responsibilibes n relation to
the company

(d)
PART 3
SHARES AND DISTRIBUTIONS SHARES

All shares to be fully paid up

21.—(1) No share 1s 10 be 1ssued for less than the aggregate of its nominal value and any prermum to be paid to
the company In consideration for its 1ssue
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(2) This does not apply to shares taken on the formaton of the company by the subscnbers to the
company's memorandum

Powers to 1ssue different classes of share
22.—(1) Subject to the arbicles, but without prejudice to the nghts attached to any existing share, the company
may 1ssue shares with such nights or restrictions as may be determined by ordinary resofution

{2) The company may 1ssue shares whch are to be redeemed, or are hable to be redeemed at the option of
the company or the holder, and the directors may determine the terms, conditions and manner of redempton
of any such shares

Company not bound by less than absolute interests

23 Except as required by law, no persen 1s to be recognised by the company as holding any share upon any
trust, and except as otherwise reguired by law or the articles, the company I1s not in any way 1o be bound by or
recogrise any interest in a share other than the holder’s absolute ownership of it and all the nghts attaching to 1t

Share cenrtificates
24.—(1) The company must 1ssue each shareholder, free of charge, with one or more certificates in respect of
the shares which that shareholder holds
{2) Every certficate must specify—
{a) nrespect of how many shares, of what class, it 1s 1ssued,
{b) the nominal value of those shares,
(c} thatthe shares are fully paid, and
(d) any disbnguishing numbers assigned to them
(3) No certificate may be issued in respect of shares of more than one class
(4) If more than one person holds a share, only one certificate may be 1ssued in respect of it
(5) Certificates must—
(a) bhave affixed to them the company's common seal, or
(b} be otherwise executed in accordance with the Companies Acts

Replacement share certificates

25.—(1} If a certficate 1ssued in respect of a shareholder's shares 15—
{a) damaged or defaced, or
{b) sadto be lost, stolen or destroyed,
that shareholder 1s entitled to be 1ssued with a replacement cerbficate in respect of the same shares
(2) A shareholder exercising the right to be i1ssued with such a replacement certificate—
{a) may al the same time exercise the night to be issued with a single certificate or separate certificates,
{b) must return the certificate which is to be replaced to the company if it is damaged or defaced, and

{c) must comply with such conditions as to evidence, indemnity and the payment of a reasonable fee as the
directors decide

Share transfers
26.—(1) Shares may be transferred by means of an instrument of transfer in any usual form or any other form
approved by the directors, which 1s executed by or on behalf of the transferor

{2) No fee may be charged for registenng any instrument of transfer or other document relating to or
affecting the title to any share

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

(4) The transferor remains the holder of a share untl the transferee’s name 1s entered in the register of
members as holder of it
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{5) The directors may refuse to register the transfer of a share, and If they do so, the instrument of transfer
must be returned to the transieree with the nolice of refusal uniess they suspect that the proposed transfer
may be fraudulent

Transmisslon of shares
27 —(1) It utle 1o a share passes to a transmittee, the company may only recognise the fransmittee as having
any title to that share

(2) A transmittee who produces such evidence of enlitlement to shares as the directors may properly
require—

(a} may, subject to the artcles, choose either to become the holder of those shares or to have them
transferred to anether person, and

(b} subject to the arucles, and pending any transier of the shares to another person, has the same rights as
the holder had

(3) But transmittees do not have the nght to attend or vole at a general meeting, or agree to a proposed
written resolution, In respect of shares to which they are enbtled, by reason of the holder's death or bankruptcy
or otherwise, unless they become the holders of those shares

Exercise of transmittees’ rights
28 —(1) Transmittees who wish to become the holders of shares to which they have become entitled must
notfy the company in wriing of that wish

(2) if the transmittee wishes to have a share transferred to another person, the transmittee must execute an
nstrument of transfer in respect of

(3} Any transfer made or executed under this article I1s to be treated as iIf it were made or executed by the
person from whom the transmitiee has derived nights in respect of the share, and as if the event which gave
rise to the transmission had not occurred

Transmittees bound by prior notices

29. If a notice I1s given to a shareholder in respect of shares and a transmitiee 15 enttled 10 those shares, the
transmitiee 1s bound by the notice if it was given to the shareholder before the transmitieae’s name has been
entered 1n the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends
30.—(1) The company may by ordinary resolubion declare dividends, and the directors may decide to pay
mienm dividends

(2) 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

(3} No dividend may be declared or paid unless 1t 1S 1n accordance with shareholders’ respective nghts

(4) Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or the terms on
which shares are i1ssued, specify otherwise, it must be pard by reference 1o each shareholder's holding of
shares on the date of the resolution or decision to declare or pay i1

(5) If the company's share capital 1s divided inlo ditferent classes, no intenm dividend may be paid on shares
carrying deferred or non-preferred nghts if, at the time of payment, any preferential dwvidend 15 1n arrear

(6) The directors may pay at intervals any dividend payable at a fixed rate «f 1t appears to them that the
profits avallable for distnbution justfy the payment

(7) If the directors act in good faith, they do not incur any habiiity to the holders of shares confernng
preferred nghts for any loss they may suffer by the lawful payment of an intenim dwdend on shares with
deferred or non-preferred rights
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Payment of dividends and other distributions
31 —{1} Where a dvdend or other sum which ts a distnbution 15 payable in respect of a share, 1t must be paid
by one or more of the {ollowing means—

. (a) transfer to a bank or bullding society account specified by the distnbution reciptent either 1n writing or as
the directors may otherwise decide,

{b} sending a cheque made payable to the disinbution recipent by post to the distnbution recipient at the
distnbution recipient’s registered address (if the distnbution rectpient 1s a holder of the share}, or {in any
other case) to an address speciied by the disinbution recipient esther in wniting or as the directors may
ctherwise decide,

(c} sending a cheque made payable to such person by post to such person at such address as the
distnbution reciptent has specified esther in writing or as the directors may otherwise decide, or

(d) any other means of payment as the directors agree with the distnbution recipient either in writing or by
such other means as the directors decide

(2) In the articles, “the distnbution reciprent” means, in respect of a share in respect of which a dividend or
other sum 1s payable—

(a) the holder of the share, or
{b) 1f the share has two or more joint holders, whichever of them 1s named first (n the register of members, or

{c) 1f the holder 15 no longer entitled to the share by reason of death or bankrupicy, or otherwise by
operation of law, the transmittee

No interest on distributions
32 The company may not pay interest on any dvidend or other sum payable in respect of a share unless
otherwise provided by—
\ {a) theterms on which the share was issued, or
{b} the prowvisions of another agreement between the holder of that share and the company

Unclaimed distributions

; 33.—(1) All dividends or other sums which are—
| {a) payable inrespect of shares, and
{b) unclaimed after having been declared or become payable,
may be invested or otherwise made use of by the directors for the benefit of the company untl claimed

(2) The payment of any such dividend or other sum into a separate account does not make the company a
trustee in respect of it

‘ {3) li—
} {a) twelve years have passed from the date on which a dividend or other sum became due for payment, and
: {b) the distribution recipient has not claimed 1t,

: the distnbution recipient is no longer entitled to that dividend or other sum and it ceases to remain owing by the
company

Non-cash distributions

34 —(1) Subject to the terms of issue of the share in queston, the company may, by ordinary resolubon on the
recommendation of the directors, decide to pay ali or part of a dividend or ather distnbution payable in respect of
a share by transfernng non-cash assets of equivalent value (Including, without limitation, shares or other
secunbies 1n any company)

{2) For the purposes of paying a non-cash disiribution, the directors may make whatever arrangements they
think fit, Including, where any dificulty arises regarding the distiibution—

(a) fing the value of any assets,

(b) paying cash to any distnbuton recipient on the basis of that value in order to adjust the nghts of
reciptents, and

{c} vesting any assets in frustees
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Waitver of distributions
35. Dristnbution reciptents may wave their entitlement to a dividend or other distribution payable 0 respect of a
share by giving the company notice in writing to that effect, but if—
{a) theshare has more than one holder, or

{b) more than one person 1s entitled to the share, whether by reason of the death or bankrupicy of one or
more joint holders, or otherwise,

the notice 15 not effective unless It 1s expressed to be given, and signed, by all the holders or persons otherwise
entitied to the share

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capltalised sums

36 —(1) Subject to the articles, the directors may, f they are so authornised 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 preterential dividend, or any sum standing to the credit of the company’'s
share premium account or capiial redemption reserve, and

(b) appropnate any sum which they so decide to capitabise (a "capitalised sum”) to the persons who would
have been enttled to it f it were distnbuted by way of diwdend (the “persons enttled”) and in the same
proportions

(2} Capitalised sums must be applied—
(a) on behalf of the persons entitled, and
(b} n the same proportions as a dividend would have been distnbuted to them

(3) Any capitahsed sum may be apphed in paying up new shares of a nominal amount equal to the
capitalised sum which are then allotted credited as fully paid to the persons entitled or as they may direct

(4} A capitaiised sum which was approprated from profits availabie for distnbution may be applied in paying
up new debentures of the company which are then allotted credited as fully paid to the persons entitled or as
they may direct

(9) Subject to the articles the directors may—
{a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way and partly in another,

(b) make such arrangements as they think fit to deal with shares or debentures becoming distributable in
fractions under this arhicfe (including the 1ssuing of fractional cerificates or the making of cash
payments), and

(c) authorise any person to enter into an agreement with the company on behalf of all the persons entitled
which 15 binding on them in respect of the allotment of shares and debentures to them under this article

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37 —(1) A person Is able 10 exeraise the nght to speak at a general meeting when that person 1s In a position io
communicate to all those attending the meetng, during the meeting, any information or opmions which that
person has on the business of the meeting

(2) A person 15 able to exercise the nght to vote at a general meeting when—
(a) that person s able 1o vote, dunng the meeting, on resolutions put to the vote at the meetng, and

(b} that person's vote can be taken into account in determining whether or not such resolutions are passed
at the same time as the votes of all the other persons attending the meeting

{(3) The directors may make whatever arrangements they consider apprepnate 1o enable those attending a
general meeting to exercise their nghts to speak or vote at it
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(4) In determining attendance at a general meeting, it 15 iImmatena!l whether any two or more members
attending it are in the same place as each other

{5) Two or more persons who are not In the same place as each other attend a general meeting if their
circumstances are such that if they have (or were to have) nghts to speak and vote at that meetng, they are
{or would be) able to exercise them

Quorum for general meetings

38 No business other than the appointment of the charman of the meeting 1s 10 be transacted at a general
meeting If the persons attending it do not constitute a quorum

Charring general meetings
39 —(1} If the directors have appointed a charman, the charman shall char general meetings if present and
willing to do so

(2) If the directors have not appointed a chairman, or If the charrman 1s unwilling to char the meeting or 1s
not present waithin ten minutes of the ime at which a meeting was due to start—

(a) the directors present, or
{b) (f no directors are present), the meeting,

must appaint a director or shareholder to chair the meeting, and the appointment of the charman of the meeting
must be the first business of the meeting

(3) The person chairing a meeting 1n accordance with this aricle 1s referred to as ‘the chairman of the
meeting”

Attendance and speaking by directors and non-shareholders

40.—(1) Directors may attend and speak at general meetings, whether or not they are shareholders
{2) The chairman of the meetng may permit other persons who ara not—
(a) shareholders of the company, or
(b) otherwise eniitled to exercise the nghts of shareholders in relation to general meetings,
1o atiend and speak at a general meeting

Adjournment

41 —(1) 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 guorum, or if during a meeting a quorum ceases 1o be present, the charman of the
meeting must adjourn it

{2) The chairman of the meeting may adjourn a general meeting at which a quorum Is present if—
(a) the meeung consents 10 an adjournment, or

(b) 1t appears to the chairman of the meeting that an adjournment 15 necessary to protect the safety of any
person attending the meetng or ensure that the business of the meeting 1s conducted in an orderly
manner

(3) The chawrman of the meeting must adjourn a general meeting if directed to do so by the meeting
(4) When adjourning a general meeting, the chairman of the meeting must—

(a) enther specify the ime and place to which 1t)s adjourned or state that it 1s to continue at a time and place
to be fixed by the directors, and

(b} have regard to any directions as to the ftime and place of any adjournment which have been given by the
meeling

(5) If the continuation of an adjourned meeting 1s 1o take place more than 14 days after it was adjourned, the
company must give at least 7 clear days’ notice of it (that 1s, excluding the day of the adjpurned meeting and
the day on which the notice 1s given}—

(a} tothe same persons to whom notice of the company’s general meetings 1s required to be given, and
(b} containing the same information which such notice Is required to contain

(6) No business may be transacted at an adjourned general meeting which could not properly have been
transacted at the meeting if the adjournment had not taken place
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VOTING AT GENERAL MEETINGS

Voting general

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

Errors and disputes

43 —(1) No objection may be raised to the gualificaton of any person voling at a general meeting except at the
meeling or adjourned meeting at which the vote objected to 1s tendered, and every vote not disallowed at the
meebing is valid

(2) Any such objection must be referred to the chairman of the meeting, whose decision 1s final

Poll votes

44 —(1) A poll or a resolution may be demanded—
{a) n advance of the general meeting where 1t 1s to be put to the vole, or

{b) ata general meeting, either before a show of hands on that resolution or Immediately after the result of a
show of hands on that resolution 1s declared

(2) A poll may be demanded by—
{a) the charrman of the meeting,
{b) the directors,
{c} two or more persons having the nght to vote on the resolution, or

{d) a person or persons representing not less than one tenth of the total voting nghts of all the shareholders
having the rnight to vote on the resolution

(3) A demand for a poll may be withdrawn if—
{a) the poll has not yet been taken, and
{b) the chairman of the meeting consents to the withdrawal
(4} Polls must be taken rmmedately and in such manner as the chairman of the meeting directs

Content of proxy notices

45 —(1) Proxies may only vahdly be appointed by a notice In writing {a “proxy notice”} which—
(a) states the name and address of the shareholder appointing the proxy,

{b) denvfies the person appointed to be that shareholder's proxy and the general meeting n relation 1o
which that person 1s appointed,

(c) s signed by or on behalf of the shareholder appointing the proxy, or i1s authenticated in such manner as
the directors may determine, and

(d) 1s delivered te the company in accordance with the articles and any instructions contained in the notice
of the general meeting 1o which they relate

(2) The company may require proxy notices to be delivered in a particular form, and may specify different
forms for different purposes

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

(4) Unless a proxy nobce indicates otherwise, It must be treated as—

{a) allowing the person appointed under 1t as a proxy discretion as to how to vole on any ancillary or
procedural resotutions put to the meeting, and

{b) appointing that person as a proxy in relation to any adjournment of the general meeting to which it
relates as well as the meeting itself
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Delivery of proxy notices

46. - (1) 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 1n respect of that meeting or any adjournment of it, even though a vahd proxy notice
has been delivered to the company by or on behalf of that person

(2) An appaintment under a proxy nolice may be revoked by delivering lo the company a nobice in writing given by
or on behalf of the person by whom or on whose behalf the proxy nouice was given

(3) A notice revoking a proxy appointment only takes effect If it 1s deftvered before the start of the meeting or
adjourned meeting to which it relates

(4) If a proxy nottce 1s not executed by the person appoinbing the proxy, It must be accompanied by wntiten
evidence of the authonty of the person who executed 1t to execute it on the appointor's behalf

Amendments to resolutions

47 —(1) An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution if—

(a) notice of the proposed amendment 1s given to the company 1n writting by a person entitied to vote at the
general meeting at which 1t 1s to be proposed not less than 48 hours before the meeting 1s to take place
{or such later ime as the chairman of the meehng may determine), and

(b} the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, matenally
alter the scope of the resolution

(2) A special resolution to be proposed at a general meeting may be amended by ordinary resolution, 1f—

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

(b) the amendment does not go beyond what 1s necessary to correct a grammatical or other non-substantive
error 1n the resclution

(3) K the charrman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution Is out
of order, the chairman’s error does not invalidate the vote on that resolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48 — (1) Subject to the articles, anything sent or supplied by or to the company under the articles may be sent or
suppled i any way m which the Companies Act 2006 prowides for documents or information which are
authorised or required by any provisien of that Act to be sent or supplied by or to the compary

(2} Subject 1o the articles, any notice or document to be sent or supplied to a director in conrection with the taking
of decisions by directors may also be sent or suppled by the means by which that director has asked to be sent
or supphed with such notices or documents for the tme being

(3) A director may agree with the company that notices or documents sent to that director in a particular way are
o be deemed to have been received within a specified tme of their being sent, and for the specified tme to be
less than 48 hours

Company seals

48. — (1) Any common seal may only be used by the authomty of the directors
(2} The directors may decide by what means and in what form any common seal 1s to be used

(3} Unless otherwise decided by the directors, If the company has a common seal and it 1s affixed to a document,
the document must also be signed by at least one authonsed person in the presence of a winess who attests the
signature

(4} For the purposes of this article, an authonsed person 1s—
{a) any director of the company,
{b} the company secretary {if any), or

(c) any person authorised by the directors for the purpose of sigmng documents to which the common seal
1s applied
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No right to inspect accounts and other records

50 Except as provided by law or authonsed by the directors or an ordinary resolution of the company, no person
is entitted to Inspect any of the company’s accounting or other records or documents merely by virtue of being a
shareholder

Provision for employees on cessation of business

51 The directors may decide to make provision for the benefit of persons employed or formerly employed by the
company or any of its subsidianes (other than a director or former director or shadow director} in connection with
the cessation or transfer to any person of the whole or pan of the undentaking of the company or that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity
52. — (1) Subject to paragraph (2}, a relevant director of the company or an associated company may be
indemnified out of the company's assets agamst—

{a} any hability incurred by that director 1n connecton with any neghgence, default, breach of duty or breach
of trust in relation to the company or an associated company,

(b} any hability incurred by that director in connection with the actiwittes of the company or an associated
company In its capacity as a trustee of an occupational pension scheme (as defined in section 235(6) of
the Comparnies Act 2006),

{c) any other habiity incurred by that director as an officer of the company or an associated company

{2) This artrcle does not authonse any indemmity which would be prohubited or rendered void by any provision of
the Compames Acts or by any other provision of law

(3) In this articie—

{a) compames are associated if one Is a subsidiary of the other or both are subsidiaries of the same body
corporate, and

{b} a‘relevant director” means any director or former director of the company or an associated company

Insurance
53 — (1) The directors may decide to purchase and maintatn insurance, at the expense of the company, for the
benefit of any relevant director in respect of any relevant loss
(2) In this article—
(a) 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 in
connection with that director's duties or powers in relation to the company, any associated company or
any pension fund or employees’ share scheme of the company or associated company, and

(c} companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body
corporate
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