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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7509307

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

11KBW INFORMATION LAW PUBLISHING LIMITED

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

Given at Companies House on 28th January 2011

VUMW

*N075093071*

vg.OF Co,
R

\ah
‘@;
2 (@ s

054&1]}\@

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




In accordance with
Section 9 of the I N O 1
Companies Act 2006

Application to register a company

Coagries Hengee
pres momd n

A fee s payahle with this form
Please see "How to pay’ on the last page

f What this form 1s far A What thus form s NOT ” " ”
You may use this form to register a You cannot use this forr
private or public company 3 hrmuted hahslity partne
*AHPN2R40*

this, please use form LL

A31 26/01/2049

472
COMPANIES HOUSE

Part 1 Company details

+ Filling in this form
Please complete 1n typescrept or in
pold black capitals

All fields are mandatory unless
specified or Indicated by *

m— Company details

I Please show the proposed company name below @ Duphcate names
Duplicate names are not permitted A
Proposed company |1 1KBW Information Law Publishing Limited ist of requstered names can be found
name In fuil @ on our website, There are various rules

that may affect your chaice of name

More infarmaticn 1s availabile at
For official use l I | l www companieshouse.gov uk

E Company name restrictions e
Please tick the box only if the proposed company name contains sensitive 8 Company name restnctions
or restricted words or expressions that require you to seek comments of a A list of sensitive or restricted words
government department or other specified body or expressions that require consent

can be found in guidance availahle
[] !confirm that the proposed company name contains sensitive or resincted or our website
words or expressions and ihat approval, where appropriate, has been www companieshouse gov uk
sought of a government department or other specified body and | attach a
copy of thew response

m Exemption from name ending with ‘Limsted’ or ‘Cyfyngedig’ o
Please tick the box if you wish to apply for exemption from the reguirement to Ogame e"‘:'"‘.’- “emP“‘L”
. ' , r'y private compames that are
have the name ending with ‘Limuted’, Cyiyngedig’ or permitted alternative honited by guasantee and meet other
] I confirm that the above proposed company meets the conditions for speaific requirements ate ehgible to
exempuion fram the requirement to have a name ending with ‘Limited’, :ppm"ég“:ﬂ ease 40 1o our
‘Cyfyngedig’ or permitted alternative webte & please g
www compameshouse gov uk
w Company type®
Please tick the box that describes the proposed company type and members’ O Company type

¥ you are unsure of your company's
type, please go to our \/ebsite
{71 Public luruted by shares wwnw companieshouse gov ok

[J Pnvate nted by shares

Private imited by guarantee

[T Prwate unhmited with share capital
[0 Pnvate unhmited without share capital

habulity (only one box must be ticked)

Department for Businens CHFPDOOD
tnnovation & Skl 05/10 Version 40
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INOT

Application to register a company

Situation of registered office o

Please tick the appropnate box helow that descnbes the situation of the
proposed registered office (only one box must be ticked)

England and Wales

Wales

Scotland

Northern Ireland

Doow

D Registered office
Every company must have a
registered office and this is the
address to which the Regstrar will
send correspondence

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

For Welsh, Scottish or Northern

be 1n Wales, Scotland of Northemn
[reland respectively

Irefand companes, the address must

Registered office address ®

rPlease give the registered office address of your company

Building name/number [Ea

Street \TNestbury Lane
rBuckhurst Hil

Post tawn [Essex

County/Region

Postcode

|
(lele [ Tslrliwf™

B Registered office address
You must ensure that the address
shown in this section is consistent
with the situatson indreated in
section A3

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

You must prowide an address in
Wales, Scotland or Northern Ireland
for companies to be registered in
Wates, Scotland or Northern treland

respectively

Articles of assaciation ©

Please choese one option only and tick one box only

Option 1 I wish to adopt one of the followang medel articles in 1ts entirety  Please tick
only one box
[J  Private imited by shares
[J  Pnvate imited by guarantee
1 Public company

Option 2 | wish to adopt the following model articles with addinonal andfor amended
prowisions | attach a copy of the addional and/er amended provision(s) Please
tick only one box
1 Prvate imited by shares
1 Pnvate imited by guarantee
] Public company

Opuon 3 1 wish to adopt enuirely bespoke articles 1 attach a copy of the bespoke

articles to this application

© For details of which company type
can adopt which model articles,
please go to our website
Www Compameshouse.gov uk

Restrnicted company articles@

Please tick the box below if the company’s articles are restnicted

0

O Restricted campany articles
Restricted company aruicles are
those containing provision for
entrenchmen: For more details,
please go to our website
www companieshouse gov vk

CHFPDOQ
05/10 Version 4 0




INO1

Application to register a company

Part 2 Proposed officers

For private compantes the appointment of a secretary 1s optionat, however, 1f you do decide to appeint a company
secretaty you must provide the relevant detads Public companies are required to appomt at least one secretary

Pnivate companies must appaint at least ane director who 15 an idividual Public comparues must appoint at least
two directors, one of which must be an indiwidual

For a secretary who is an individual, go to Section B1, For a corporate secretary, go to Section C1, Far a
director who 1s an individual, go to Sectien D1, For a corporate director, go to Section E1

Secretary

W Secretary appointments o

Please use this section 1o list all the secretary appointments taken on formation |0 Corporate appomtments
For a corporate secretary, complete Sections C1-C5 For corparate secretary
appoivtments, please complete
Title* | Ms section C1 £5 instead of
section B

full forename(s) [Claure Additional appointments

If you wish 1o appoint more
Surname I Halas than one secretary, please use

Former name(s} ® the "Secretary appointments
continuation page

@ Former name(s)
Please provide any previous names
which have been used for busmess
purposes in the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

m Secretary’s service address ©

Building name/number ‘ﬂ ©Service addiess

This 15 the address that wll appear
on the public record This does not
have to be your usual residential
address

Street IWestbury Lane

'Buckhursl Hill

Post town ] Essex Please state ‘The Company’s

Registered Office’ if your service
County/Region I address will be recorded In the

proposed company's reguster
Pastcode ‘ | l G [ 9 ‘ 5 l P ' Wl of secretaries as the company's

registered office
Country IUK

If you provide your residential
address here 1t will appear on the
public record

m Signature o

I | consent to act as secretary of the proposed company named in Section A1 OSignature
The person named above consents

Signature Sgauer 1o act as secretary of the proposed
X x company

CHFPODO
05/10 Version 4 0



INOT

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

Bullding name/number

Post town

!
|
|
Street l
|
|
|

County/Reqion

Postcode

rfrrrrﬁr

Country

Q@ Additional appointments
1t you wish to appoint more than one
corporate secretasy, please use the
Corporate secretary appontments’
continuzYan page

Registered or princlpal address
This s the address that will appear
on the public record This address
must be 2 physical location for the
delivery of documents it cannot be
3 PO box number {unless contained
withun a full address), DX number or
LP {Legal Post tn Scotland) number

)

Location of the registry of the corporate body or firm

Is the corparale secretary registered wathin the European Economic Area (EEA)?

4 Yes Complete Section €3 only
4+ No Complete Sectron C4 only

c: ]l

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state} and the registration number m that reqister

Where the company/
firm 15 reqistered © |

Registration number I

BEEA
A full lis1 of countries of the EEA can
be feund in our gudance
www companieshouse gov uk

© This 1s the register mentioned in
Articte 3 of the Fust Company Law
Dicective (68/1 S1/EEC)

4]

Non-EEA companies

Please aive details of the legal form of the corporate body or firm and the faw by
which 1t 15 governed if applicable, please also give details of the register in which
1t1s entered {including the state} and 1ts registration number in that register

Legal form of the
corporate body
or fum

Governing law

the companyffirm 15
registered €

Registration number

|
|
If apphcable, where l
1
!

O@Nan-EEA
Where you | ave provided details of
the register (inciuding state} where
the company or firm is registered,
you musi also provide its number 1n
that regsster

cs )

Signature ©

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

@ Signature
The person named above consents

Signature Sapare 10 act a3 carporate secetary of the
X X | woposed company
CHFPOOO

05/10 Version 4 0




Director

INO1

Application to register 8 company

o1

Director appointments ©

Please use this section 1o list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title*

'Mr

Full forenamel(s)

['ﬁmothy

Surname lF’m-Payne QcC

Former name(s) @ I

Country/State of UK

residence ©

Natignality IBRITISH

Date of birth s [ [r[efe e
Business occupation IBarrlster

{if any} 0

O Appointments

Private companies must appoint

at least one director who 1s an
individual Pubhic companies must
appamnt at teast two dicectars, ane of
which must be an individual

6 Former name(s)

Please provide any previous names
which have been used for business
purposes in the iast 20 years
Mamied women do not need to give
farmer names unless previausfy used
for business purposes

©Country/State of residence

This 1s in respect of your usual
residental address as stated in
section b4

O Business accupation

If you have a business occupation,
please enter here If you do not,
please teave blank

Additional appointments

I you wish to appoint mare than
one director, please use the 'Director
appontiments’ continuation page

o2]

Director’s service address®

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

Building namefnumber | 28

Street | Westbury Lane
l Buckhurst Hill
Post town l Essex
County/Region l
e[ [6[5] [s[F[wW[
Country IUK

O Service address

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

Please state The Company s
Registered Office 1f your service
address will be recorded in the
proposed company s register of
directors as the company's reqistered
office

If you prowide your res dential
address here it will appear on the
public record

CE

Signature ©

‘ 1 consent to act as director of tne proposed company named in Section A1

Signature

g wre

¥ Tl

O Signature

The persen named above cansents
1o act as director of the proposed
company

CHFPORQ
05110 Verston 4 0



INOT

Application to register a company

Director
|:“ Director appointments
Please use this secuon to hist all the director appemtments taken on formation 0 Appointments
For a corporate directar, complete Sections E1-ES Private companies must appoint
at least one director who 15 an
Title™ ]M s indvidual Public companies must
appoint at least two directors, ane of
Full forenarmels) lAnya which must be an individual
Surname IProops OFormer name(s)
Please provide any pravious names
Former namels) @ which have been used for business
purposes in the last 20 years.
Mamed women do not nieed to give
former names unless previously used
CounrryISt;te of UK for business purposes
residence © Country/State of residence
Nationality [Brltlsh This 1§ 1n respect of your usual

Date of birth I"1 I—‘:,T Wl}q— PTFQ—FG—‘—’Q—

Business occupation ]Barrlster
f any) 0 |

residenual address as stated in
Section D4

O Business orcupation
If you have a business aczupation,
please enter here If you do not
please leave hlank

Additional appointments

If you wish to appoint mare than
one directos, please use the 'Director
appointments’ continuation page

m Director’s service address @

Please compfete the service address betow You must atso fill 1n the director’s
usual residential address in Section D4

Building name/number [98

Street [Westbury Lane
| Buckhurst Hl
Post town [ Hitchin
County/Region [Essex
Postcode ’—Tré—rg—’_—’?rp—mr—
Country 1 UK

O5ervice address
This 1 the address that wall appear
or: the public record This does not
have to be your usual residentiai
address.

Please state ‘The Company's
Registered Qffice’ if your sernce
address will be reccrded in the
proposed company's register of
directors as the company's regsstered
affice

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

m Signature ©

[ | consent to act as director ye proposed company named in Section A1

Signature Sapati

X X

QG Signature
The person named above consents
10 act as director of the propesed
company

CHEPOOOQ
05110 Version 4 0




tn accordance with

Section 9 of the INO1 — continuation page
Comparues A2006  Application to register a company
Director

o1

Director appointments @

Please use this section to list all the directors of the company
Far a corporate director, complete Sections E1-E5

O Appointments
Private companies must appont
81 least one director who s an

» indwidual Public companles must
Title I Mr appoint at least two directors, one of
Full forenamels) l Robin which must be an individual

8 Former name(s)
Surname l Hopkins Please provide any previous names
which have been used for business
Former name(s) @ purposes in the last 20 years.
Marred women do not need to give
former names unless previously used
Country/State of UK {or business pusposes
residence © O Country/State of residence
Nationality British This 15 1 respect of your usual
— ressdential address as steted in
Date of bisth K | 2 [ |“1 [fa o7 ['a Secton D4
Business occupation | Barnster ° ?f';ﬁ\l:?\sai: cac;::;:: orcupation,
{if any) @ please enter here. If you do not,
please leave blank
m Director’s service address ©

Please complete the service address below You must also fill in the director’s
usual residentiat address in Section D4

Building name/number | 98

Street [Weslbury Street
{Buckhursr Hul
Post town I Essex
County/Region [
Postcode I | [G { 9 [_—[_E—FW'_-_

Country |UK

© Service address
This 15 the address that will appear
on the pubhs record This does not
have to be your vsual residential
address.

Please state The Company's
Registered Office’ il your service
address witl be recorded in the
proposed company’s regster of
directors os the tompany's registered
effice.

1} you provide your residential
atdress here it will appear on the
public record

m Signature ©

I tonsent to act as director of the proposed company named i Secttan A1

Signatuce Spinre

R e

X

@G Signature
The person named above cansents
10 act as director of the pioposed
company

CHFPOOO
05/10Version 4 O



INOT

Application to register a company

Corporate director

m Corporate director appointments @

I Please use this section to list all the corporate directors taken on formation

Name of corporate |

O Additional appointments
If you wish to appoint more than one
corporate director, please use the

body or firm ‘Corporate director appemtments’
I continuation page
Bullding name/number [ Regtstered or principal address
This 1s the address that will appear
Street ' on the public record This address
must be a physical location for the
[ delivery of documents It cannot be
a PO box number (unless contamned
Post town [ within a full address), DX number or
LP {Legal Post in Scotland) number
County/Regicn l
Postcode i | | l I l | l
Country |
Location of the registry of the corporate body or firm

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

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

EEA companies @

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

Where the company/

firm (s registered © |

Registration number |

©Ogen
A full hist of countnies of the EEA can
be found in our guidance
www companieshouse gov uk

© This 15 the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

m Non-EEA companies

Please give details of the legal form of the comporate body or firm and the law by
which 1t 1s governed If applicable, please also give details of the register in which
it 1s entered (iIncduding the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

if applicable, where |
the companyffirm is
registered @ |
If applicable, the r
registration number

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

Signature ©

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

Signature Signature

X X

O 5Signature
The person named above consents
to act as corporate director of the
proposed company

CHFPOOOQ
05/10 Version 40




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
+ Yes Complete the sections below
+ No Go to Part 4 (Statement of guarantee)

m Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares Number of shares &

{E g Ordinary/Preference etc }

Amount paid up on
each share @

Amount (if any) unpad
on each share €@

Aggregate nomunal value €

N |
| |
| |
| |

Totals

| |
| |
| |
| |
| |

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 for each currency

Currency
Class of shares Amount paid up en Amount (if any} unpaid Number of shares @ Aggregate nominal value ©
{E g Ordinary/Preference etc } each share @ on each share ©
Totals
Currency

Class of shares Number of shares @

(E g Ordinary/Preference etc )

Amount paid up on
each share @

Amount (if any) unpaid
on each share @

Aggregate nominal value ©

| [

Totals

Totals

Please give the total number of shares and total aggregate nominal value of
1ssued share capital

Total number of shares

Total aggregate
nomtnal value ©

OTotal aggregate nominal value
Please list total aggregate values i
different currencies separately For
example £100 + €100 + $10 etc

@ Including both the nominal value and any
share premium

© Number of shares 1ssued multiplied by
norminal value of each share

Continuation Pages

age If necessa
& Total number of 1ssued shares in this class pag Y

Please use a Statement of Capital continuation

CHFPOOO

05/10 Version 4 0




INO1

Application to register a company

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

Piease give the prescnibed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Secttons F1 and F2

Class of share

Prescribed particulars
(1]

©Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nights,
including rights that arise only in
certain ¢ircumstances,

b particulars of any nights, as
respects dividends, to participate
in a distribution,

¢ particulars of any nights, as
respects capital, 1o participate in a
distribution {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 table must be used for
each dlass of share

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescribed
particulars of nghts attached

to shares)' continuation page if
necessary

CHFP00
05110 Version 4 0




INO1

Application to register a company

Class of share

Prescribed particulars
o

O Prescrnibed particulars of rights

attached to shares

The particulars are

a particulars of any voting nghts,
including rights that anise only in
certain crcumstances,

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

¢ particulars of any nights, as
respects capital, to participate in a
distnbution {including on winding
up}, and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the sharehalder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
{Prescribed particulars of nights
attached to shares)’ continuation
page If necessary

CHFP0OQO
05/10 Version 4 0




INO1

Application to register a company

Initial shareholdings

This section should anly be completed by compantes incorporating with share capital

Please complete the details below for each subscniber

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

subscribers’ usual residential address

Initial shareholdings
Please list the company's subscribers
in alphabetical order

Please use an ‘Inital shareholdings’
contnuation page if necessary

Subscniber’s details

Class of share

Number of shares

Currency

Nomnal value of
each share

Amaount {if any)
unpaid

Amount pawd

Name

Address

Name

Name

Address

CHFPOOO

05/10 Version 4 0




INO1

Application to register a company

R
Part 4 Statement of guarantee
Is your company hrmited by guarantee?
+ Yes Complete the sections below
+ No Goto Part S (Statement of compliance)
Subscribers
Please complete this section if you are a subscnber of a company himited by O Name
guarantee The following statement is being made by each and every person Please use capital lesters
named below ©Address

f confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for
- payment of debts and habilities of the company contracted before |
cease 1o be a member,
payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the speafied amount below

Subscriber's details

Forename(s) ©

Timothy

Surname ©

Pitt-Payne QC

Address @

Postcode

Wick Street Farm, Wick Street, Arington

Polegate, East Sussex

[efnjzfef [sT]n

Amount guaranteed © |£1 00

Subscriber’s details

Forename(s) © Anya
Surname @ Proops
Address & 48b Arundet Square, Islingion
i London
| e (W7 [ [s[A[P] [

Amount guaranteed ® im 00

Subscriber’s details

Forename(s) © Robin
Surname @ Hopkins
Address @ 62 Lambs Conduit Street
London
e (wle [ v [3[c[w

Amount guaranteed © I£1 00

The addresses in this section will
appear on the publi record They do
not have to be the subscribers’ usual
residential address

O Amount guaranteed
Any valid currency 15 permitted

Continuation pages
Please use a "Subscnibers’
contirsation page i, nccessary

CHFPOQOD
05/10 Versign 4 0



INOT

Application to register a company

Subscriber's details

Forename(s) ©

Surname @

Address @

e [ T[T

Amount guaranteed ® I

Subscniber’s details

Forename(s) @

Surname @

Address ©

Poscode HEEEERNE

Amount guaranteed © |

Subscriber’s details

Forename(s) ©

Surname @

Address @

e [ [T

Amount guaranteed @ |

Subscribet's details

Forename(s) ©

Surname @

Address @

Postcade HEEEEEEE

Amount guaranteed © |

Subscnber's details

Forename(s) @

Surname ©@

Address @

e [T 1T

Amount guaranteed @ |

O Name
Please use capital letters

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

© Amount guaranteed
Any valid currency is permitted

Continuation pages
Please use a "Subscribers’
continuation page If necessary

CHFPOOO
05/10 Version 4 0




INO1

Application to register a company

Part 5

Statement of compliance

i This section must be completed by all companies

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

+ No Goto Section H1 (Statement of compliance delivered by the
subscnbers)
% Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of comphance delivered by the subscrnbers ©

Please complete this section If the application 15 not delivered by an agent
for the subscribers of the memorandum of assocation

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

Subscriber's signature

Sigra ture

X%M X

Subscriber's signature

X

/5(?{/5/ X

Subscriber's signature

Shonaturs

Subscriber's signature

Signaty ¢

X X

Subscriber's signature

Sepnatole

X X

Subscriber's signature

Sgracre

Subsenber's signature

Sgna‘ere

X X

Subscriber’s signature

Signature

X X

@ Statement of comphance
delivered by the subscribers
Every subscriber to the
memaorandum of assocration must
s$ign the statement of comphance.

CHFPOOC
0510 Version 4 0



INO1

Application to register a company

Subscriber's signature

3 rature

Subscriber’s signature

Sons e

Subscriber's signature | Sgnalue
Subscriber's signature | e e

X

Continuation pages

Please use a "Statement of
comphance delvered by the
subscnibers continuation page
mare subscnbers need to sign

Statement of compliance delivered by an agent

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

Agent’s name

[ &m Compvy STRucES

Building name/number

| IvisioN  Houle

Street [ ORI Lo~
Post town Vf//PCH’//\./

County/Region l HERTS

Postcode E ’C,_IUGFT-W[_ l_—
Country ] ﬁ[ <

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

Agent's signature

Sigatre

CHFPOOO
05/10 Version 4 0




INOT

Application to register a company

B Presenter information mmportant information

You do not have to give any contact information, but if Please note that all information on this form
you do it will help Companies House if there 15 a query will appear on the public record, apart from
on the form The contact information you give will be information relating to usual residential
visible to searchers of the public record addresses

™™ Tl KANGEE
TR Lot GRACES

E How to pay

A fee of £20 15 payable to Companies House to
register a company

VIS ) HOWE Make cheques or postal orders payable to
Loe L o (/J'z} v Companies House

|7 @ Where to send

l M LR T HINS You may return this form to any Companies House

l tove

I Coartgitg o o address, however for expediency we adwvise you to
HELTS l_l_ return 1t to the appropriate address below
Pesteode -
& {4 | o f |ww
Ty E ,_r_ rr—[— For companies registered in England and Wales
Y'e The Registrar of Campanies, Companies House,

% — Crown Way, Cardiff, Wales, CF14 3U2
i Mo HiTChin DX 33050 Cardiff
n wone / l../ (ﬂ Z } o 0\3
| % qz+9 For companies registered in Scotland

Certificate The Registrar of Campames, Companies House,
Fourth flogr, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

We will send your certificate to the presenters address
{shown above} or If indicated to another address
shown below

O At the registered office address (Given in Section A}

[il-At the agents address (Given in Section H2) For compames registered in Northern Ireland

E hockl The Registrar of Companies, Companies House,
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PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

11

In these Articles, unless the conteat requires otherwise
appomtor has the meaning given to that term in Article 25 1,
Articles means the Company's articles of association for the ime being m force,

bankruptcy mcludes individual insolvency proceedings in a junsdiction other than England and
Wales or Northern [reland which have an effect similar to that of bankruptcy,

CA 2006 means the Companics Act 2006,
chairman has the meaning given to that term in Article 14 2,
charrman of the meeting has the meaning given to that term 1in Article 36,

Clear Days means (in relation 1o the period of a notice) that period excluding the day when the
notice 15 given or deemed to be given and the day for which 1t 15 given or on which 1t 15 to take
effect,

Companies Acts means the Companies Acts (as defined 1n section 2 of CA 2006), 10 so far as
they apply to the Company,

Conflict has the mearung given to that term in Article 17 2,

conflicted director means & director who has, or could have, a Conflict in a situation tnvolving
the Company and consequently whose vote is not 10 be counted in respect of any resolution to
authonise such Conflict and who 15 not te be counted as participating 1n the quorum for the
meeting (or part of the meeting) at which such resolution 1s to be voted upon,

corporate representative has the meaning given to that term in Article 44,

director means a direetor of the Company, and includes any person occupying the position of
director, by whatever name called,

document includes, unless otherwise specified, any document sent or supphed tn electronic
form,

cleetronic form has the meaning given to that term in section 1168 of CA 2006,

hard copy form has the meaning given to that term in section 1168 of CA 2006,

mstrument means a document n hard copy form,

member has the meaning given to that term n section 112 of CA 2006,

Model Articles means the model articles for private companies limited by guaraniee contained
in Schedule 2 of the Companies (Model Articles) Regutations 2008 (S[ 2009/3229) as amended
prior 1o the date of adoption of these Articles,

non-confhicted director means any director who 1s not a conflicted director,

ordmary resolution has the meanmg given to that term m section 282 of CA 2006,
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participate, in relation to a directors’ meeting, has the meaning given to that termin Article 13,
proxy notice has the meaning given to that term in Article 42 2,
proxy notification address has the meaning given to that term in Article 43 1,

retevant officer has the meaning piven to that termn Arucles 31 3 20r 52 2 1, as the case may
be,

relevant loss has the meaning given 1o that term 1n Ariicle 522 2,

special resolution has the meaning given to that term in section 283 of CA 2006,
subsichary has the meaning given to that term i section 1159 of CA 2006,
United Kingdom means Great Britain and Northern Ireland, and

writing means the repiesentation or reproduction of words, symbols or other information 1n a
visible form by any method or combination of methods, whether sent or supphed n electronic
form or otherwise

12 Save as otherwise specifically provided in these Articles, words and expressions which have
particular meanings 1n 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 CA 2006 as 1n force on the date when these Articles become binding on
the Company shall have the same meanings in these Articles

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

14 Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate
legislation 15 a reference to it as 1t 1s 1n force from time to ume and shall include any orders,
regulations o1 subordinatce legislation from time to time made under 1tand any amendment or re-

enactment of 1t or any such orders, regulations or subordinate legislation for the tme being n
force

15 Any phrase introduced by the terms "including”, "include”, "in particular” or any similar

expiession shall be constiued as tllustrative and shall not imt the sense of the words preceding
those terms

16 No regulations set out m any statute or in any statutory instrument or other subordinate
legislation concerning companies, including but not limited to the Model Articles, shall apply to
the Company, but the following shall be the articles of association of the Company

2 Liability of members

21 The liability of each member ts hmited to £1 00, being the amount that each member undertakes
to contribute 1o the assets of the Company tn the event of it being wound up while he 15 a
member or within one year after he ceases to be a member, for

211 payment of the Company's debits and liabilities contracted before he ceases to be a
member,
212 payment of the costs, charges and expenses of winding up, and

213 adjustment of the rights of the contributories among themselves
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3 Objects
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PART 2

STATEMENT OF OBJECTS

31 The objects for which the Company 15 established are

To establish and advance an exclusive alliance of compames m geographically
separate markets enabling the sharing of information to enhance these companies in
the development of theiwr respective markets and to promote standards and
requirements for the safe design, manufacture, R&D and Installation of helical piles
globally to ensure the long term use and acceptance of this product as a primary
foundation for the benefit of both the members of the assoctation and therr
cusiomiers

10 carty on any other trade or business whatsoever which can, in the opinton of the
Company, be advantageously carried on by the Company in connection with or
ancillary 1o any of the general bustness of the Company or is calculated directly to
benefit the Company or enhance the value of or render profitable any of ihe
Company's property or rights or 1s required by any customers of or persons dealing
with the Company,

to puichase or by any other means acquire and take options over any property
whatever, and any rights or privileges of any kind over or i respect of any
property,

to improve, manage, construct, repair, develop, exchange, let on lease or otherwise,
morigage, charge, setl, dispose of, turn to account, grant licences, options, rights
and privileges in respect of, or otherwise deal with all or any part of the property
and rights of the Company,

to invest and deal with the monies of the Company not immediately required in
such manner as may from time to time be determuined and to hold or otherwise deal
with any investments made,

to lend and advance money or give credit on such terms as may seem expedicnt and
with or without security to customers and others, to enter into guarantees, contracts
of mdemnity and suretyships of all kinds ta receive money on deposit or loan upon
such terms as the Company may approve and to secure or guaraniee the paymem of
any sums of money or the performance of any obligation by any company, firm or

person included any holding company, subsidiary or fellow subsidiary company in
any manner,

to borrow and raise money n such manner as the Company shall think fit and to
secure the repayment of any money borrowed, raised or owing by morigage,
charge standard security, lien or other security upon the whole or any part of the
Company's property or assets (whether present or future) and also by a similar
mortgage, charge, standard security, hien or security to secure and guarantee the
performance by the Company of any obligation or hability 1t may underiake or
which may become binding on i,

to draw, make, accept, endorse, discount, negotiate, execute and 1ssue cheques, bills
of exchange, promissory notes, bills of lading, warrants, debentures, and other
negotiabic or transferable instruments,

o enter mnto any arrangements with any government or authory (supreme,
municipal, local, or otherwise) that may seem conducive to the attainment of the
Company's objects or any of them and to obtain from any such government or
authority any charters, decrees, rights, privileges or concessions which the
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Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges and concessions,

jLlo to pay all or any expenses incurred tn connection with the promotien, formation
and incorporation of the Company, or to contract with any person, firm or company
to pay the same,

jlbn to give or award pensions, annuibes, gratuilies, and superannuation or other
allowances or benefits ar chartable aid and generally to provide advaniages,
facilities and services for any persons who are of have been directors of, or who are
to have been employed by, or who are serving or have served the Company, and to
the wives, widows, children and other relatives and dependents of such persons, to
make payments towards insurance, and to set up, establish, support and maintain
superannuatton and other funds or schemes (whether contributory or non-
contributory) for the benefit of any such persons and of their wives, widows,
chiidren and other relatives and dependents, and

3112 1o do all or apy of the things or matters aforesaid i any part of the world and either
as principals, agents, contractors or otherwise, and by or through agents, brokers,
subcontractors or otherwise and either alone or in conjunction with others |

The objects set forth in each sub-Article of this Article 3 shall not be restrictively construed but
the widest interpretation shall be given thereto, and they shall not, except where the context
expiessly sotequires, be in any way himited or restricted by reference to or inference from any
other abject or obyects set forth n each sub-Article or fiom the name of the Company None of
each sub-Articles or the object 01 objects therein specified or the powets thereby conferred shalt
be deemed subsidiary or ancillary to the objects or powers mentioned in any other sub-Article,
but the Company shall have full power to exercise all or any of the objects conferred by and
provided 1n each of the said sub-Articles as 1f each sub-Article contained the objects of a
separate company The word company in this Article, except where used i reference to the
Company. shall be deemed to include any partnershup or other body of persons, whether
incorporated or unincorporated and whether domiciled tn the United Kingdom or elsewhere

The income and property of the Company shall be applied solely towards the promotion of its
objects as set forth i this Artiele 3 and no portion thereof shall be paid or transferred, directly or
mdirectly by way of dividend, bonus or otherwise howsoever by way of profit, to members of
the Company provided that nothing herein shall prevent any payment n good faith by the
Company

331 of reasonable and propel remuneration to any member, officer or servant of the
Company for any services rendered (o the Company,

332 of any interest on money lent by any member of the Company or any director at a
reasonable and proper rate,

333 of reasonable and proper rent for premises demised or let by any member of the
Company or any director, and
334 Lo any director of out-of-pocket expenses

If upon the winding up or dissolution of the Company there remains, afier the satisfacuon of all
its debts and liabilities, any property whatsoever, the same shall not be paid or distributed
among the members of the Company, but shall be given or transferred Lo some other institution
{charitable or otherwise) having objects simufar 10 the objects of the Company and which shall
prohibit the distribution of 1ts or thewr income to its or their members, such mstitetions to be
dectermined by the members of the Company at or before the ume of dissolution
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PART 3
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

4 Directors' general authority

Subject to the Articles and to the applicable provisions for the ime being of the Companies Acts, the

directors aie responsible for the management of the Company's business, for which purpose they may
exercise all the powers of the Company

5 Change of Company name

Without prejudice 10 the generality of Arucle 4, the directors may resolve n accordance with Article 9 to
change the Company’s name

6 Members' reserve power

61 The members may, by special resolution, direct the directors to take, or refrain from taking,
spectfied action

62 No such special resolutian invalidates anything which the directors have done before the passing
of the resolutton

7 Directors may delegate

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

711 to such person or committee,

712 by such means (inciuding by a power of attorney),
713 10 such an extent,

714 1n relation to such matters or terrntories, and

715 on such terms and condstions,

as they think fit

72 Ifthe directors sa specify, any such delegation may authonise further delegation of the directors'
powers by any person to whom they are delegated

73 The directors may revoke any delegation in whole or part, or alter 15 terms and conditions
3 Committees
31 Commuttees Lo which the directors delegate any of their powers must follow procedures which

arc based as far as they are applicable on those provistons of the Articles which govern the
laking of decisions by directors

§2 The directors may make rules of procedure for all or any commitices which prevail over rules
dernived from the Articles 1f they aie not consisient with them

83 Whete a provision of the Articles refers to the exercise of a power, authonty or discretion by the
directors and that power, authority or discretion has been delegaled by the dircctors to a
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committee, the proviston shall be construed as permitting the exercise of the power, authority or
discretion by the committee

DECISION-MAKING BY DIRECTORS

9 Directors to take dectsions collectively

21

The general rule about decision-making by directors 1s that any decision of the directors must be
taken as a majority decision at a meeting or as a directors’ wntten resolution in accordance with
Article 10 (Directors' written resolutions) or otherwise as a unamimous decision taken in
accordance with Article 11 {(Unamimous decisions)

52 If
921 the Company only has one director for the ime being, and
922 no provision of the Articles requires it to have more than one director,
the general rule does not apply, and the director may (for so long as he remams the sole director)
take decisions without regard to any of the provisions of the Aruicles relating 1o directors’
decision-making

93 Subject to the Arucles, each director participating i a directors’ meetng has one vote

10 Directors' written resolutions

101 Any director may propose a directors’ wntten reselution by giving notice m writing of the
proposed resolution Lo each of the other directors (including alternate directors)

102 If the company has appointed a company secretary, the company secretary must propose a
directors” written resolution if a director so requests by giving notice in writing to each of the
other directors (iIncluding alternate directors)

103 Notice of a proposed directors” written resolution must indicate
1031 the proposed resolution, and
1032 the ime by which 1t 15 proposed that the directors should adopt it

104 A proposed directors’ wniten resolutton 1s adopted when a majority of the non-confheted
directors (or thew alternates) have signed one or more copies of 1, provided that those directors
(or thewr alternates) would have formed a quorum at a directors’ meeting werc the resolution to
have been proposed at such mecung

105 Once a directors’ writen resolution has been adopted, 1t must be treated as if it had been a

decision taken at a directors’ meeting in accordance with the Articles

] Unamimous decisions

111

113

A decision of the directors 1s taken 1n accordance wiath this Article 11 when all non-conflicted
directols indicate to each other by any means that they share a common view on a matter

A decision may not be taken in accordance with this Article 11 1f the non-conflicted directors
would not have formed a quorum at a directors’ meeting had the matter been proposed as a
resolution at such a meeting

Once a directors’ unanimous decision 1s taken in accordance with this Articte 11 1t must be
treated as 1f 1t had been a decision taken at a directors’ meeting in accordance with the Articles
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12 Calling a directors' meeting

121 Any director may call a direciors’ meeting by giving notice of the meeting to each of the
drrectors (including alternate directors), whether or not he 1s absent from the UK, or by
authorising the company secretary (if any) to give such notice

122 Notice of any direclors' meeting must indicate
1221 1ts proposed date and ume,

1222 where 1t 15 to tahe place, and

1223 11t 15 anticipated that directors participating in the mecting will not be in the same
place, how 1t 1s proposed that they should communicate with each other dunng the
meetng

123 Subjeci to Article 12 4, notice of a directors' meeting must be given to each director but need not
be in wiiting

124 Notice of a directars’ meetng need not be given to directors who waive thew entitlement to
notice of that meeting, by giving notice to that effect to the Company prior to or up to and
including not more than seven days afier the date on which the meeting 15 held Where such
notice 1s given after the meeting has been held, that does not affect the validity of the meeting,
ot of any business conducted at i

13 Participation m directors’ meetings

13 1 Subject to the Articles, directors participate in a duectors' meeting, or part of a directors'
mceting, when
1311 the mecung has been catled and takes place 1n accordance with the Articles, and
1312 they can each commun:cate 10 the others any mformation or opinions they have on

any particular item of the business of the meeting

132 in determining whether directars are participating tn a directors' meeting, 1t 1s irrelevant where
any director 15 or how they communicate with each other

133 1f all the dircctors participating 1n a meeting arc not in the same place, they may decide that the
meeling 15 to be treated as taking place whetever any of them (s

14 Chairing of directors' meetings

141 The directors may appowi a director io chair their meetings

142 The person so appointed for the time being 1s known as the chairman

143 The dwectors may terminate the chairnan's appomtment at any ume

14 4 IT the chairman 1s not participating in a directors' meeting within ten minutes of the ume at
which it was to start, the paruicipating divectors must appomt one of themselves to chair

15 Chairman's casting vote at directors’ meetings

151

if the numbers of votes for and against a proposal at a meeting of directors are equal, the
chairman or other director chairing the meeting has a casting vote
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Article 15 1 does not apply in respect of a particular meeting (or part of a meetng) if, n
accordance with the Articles, the chairman or other director chairing the meeting 1s a conflicted

director for the purpeses of that meeting (or that part of that meetng av which the proposal 1s
voted upon)

16 Quorum for directors' meetings

16 1

16 3

At a directors’ meeting, unless a quorum 1s participating, no proposal is to be voted on, except a
proposal to call another meeting

Subject to Article 16 3, the quorum for the transaction of business at a meeting of directors may
be fixed from time 1o time by a decision of the directors but it must never be [ess than two
directors and unless othcrwise fixed it 15 two A person who holds office only as an alternate
drrector shall, 1if hus appomntor 1s not present, be counted in the quorum [fand so long as there 15
a sole director, he may exercise all the powers and authonties vested 1n the directors by these

Artictes and accordingly the quorum for the transaction of business in these circumstances shall
be one

For the purposes of any meetng (or part of a meeting) held pursuant to Atticle 17 (Directors’
conflicts of mteresis) to authonise a durector’s Conflict, if there 13 only one non-conflicted
director m office in addition to the conflicted director(s), the quorum for such meeting (or part of
a meetng} shall be one non-confiicted duector

17 Directors’ conflicts of mnterests

171

172

174

For the purposes of this Article 17, a conflict of interest includes a conflict of interest and duty
and 4 confict of dunies, and interest includes both direct and indirect interests

The directors may, 1in accordance with the requiements set out in this Article 17, authorise any
matter proposced to them by any dwector which would, if not authorised, involve a director
breaching his duty under section 175 of CA 2006 to avoid conflicts of mterest ( such matter
being heremafier referred to as a Conflict)

A director seeking authorisation mn respect of a Conflict shall declare to the other directars the
nature and eatent of his interest in a Conflict as soon as 15 reasonably practicable The director
shall provide the other directors with such details of the relevant matter as are necessary for the
other directors to decide how to address the Conflict, together with such other information as
may be requested by the other directors

Any authorisation under this Article 17 will be effective only if

1741 the matter in question shall have been proposed by any director for consideration at
ameeting of directors i 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,

1742 any requirement as to the quorum at any meeting of the directors at which the
matter 15 considered 15 met without counting the director 1n question and any other
conflicted director(s}, and

1743 the matter was agreed to without the director and any other conflicted director(s)
voting or would have been agreed (0 1f their votes had not been counted

® The Assocration of Company Regrstrabion Agents Lirited 2009 All nghts reserved




175

176

177

178

179

Any authonisatton of a Conflict under this Article 17 may (whether at the ime of giving the
authorisation or subsequently)

1751 extend to any actual or potential conflict of interest which may reasonably be
expected to anse out of the Conflict so authorised,

1752 be subject 10 such terms and for such duration, or impose such limits or conditions
as the directors may determine, or

1753 be terminated or varied by the dircctors at any time

This will not affect anything done by the director prior to such termination or variation m
accordance with the terms of the authorisation

In authorising a Conflict the directors may decide (whether at the time of giving the
authorisation or subsequently) that if a director has obtamed any information through his
invalvementin the Conflict otherwise than as a director of the Company and i respect of which
he owes a duty of confidentiahity to another person the director 15 under no obligation to

1761 disclose such information to the directors or to any director or other officer or
employeec of the Company, or

1762 use ot apply any such information 1n performing his duties as a director,
where to do so would amount to a breach of that confidence

Where the directors authonise a Conflict they may provide, without limitation (whether at the
time of giving the authorisation or subsequently) that the director

1771 15 excluded from discussions (whether at meetings of directors or otherwise) related
to the Conflict,

1772 1s not given any documents or other information refating to the Cenflict,

1773 may or may not vote {(or may o1 may not be counted in the quorum) at any future
meeting of directors m relation to any resolution relating to the Conflict

Where the directors authorise a Conflict

1781 the director witl be obliged to conduct himself in accardance with any terms, limits
and/or conditions imposed by the directors in refation to the Conflict,

1782 the director will not infringe any duty he owes to the Company by virtue of sections
171 to 177 of CA 2006 provided he acts 1n accordance with such terms, limus
and/ot condibions (if any) as the directors impose 1n respect of 1ts authorisation

A director1s not required by reason of being a director (or because of the fiduciary relationship
established by reason of bewg a2 director), 1o account te the Company for any remuneration,
profit or other benefit which he receives as director or other officer or employee of the
Company’s subsidiaries or of any other body corporate i which the Company 1s interested or
which he derives from or in connection with a relationship involving a Conflict which has been
authorised by the directors or by the Company in general meeting (subject 1n each case to any
terms, hmis or conditions attaching to that authonsation) and no contract shall be lLiable to be
avorded on such grounds nor shall the receipt of any such remuneration or other benefit
constitute a breach of his duty under section 176 of CA 2006
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17 10

171}

17 12

17 13

Subject to the applicable provisions for the time being of the Companies Acts and to any terms,
iimuts and/or conditions imposed by the directors in accordance with Article 17 5 2, and
provided that he has disclosed to the directors the nature and extent of any interest of his in
accordance with the Companies Acts, a director notwithstanding his office

17101 may be a parly to, or otherwise nterested in, any coniract, transaction or
arrangement with the Company or m which the Company 15 otherwise interested,

17102 shall be counted as participating for voung and quorum purposes in any decision n
connection with any proposed or existing transaction or arrangement with the
Company, 1n which he 1s 1n any way directly or mndirectly nterested,

17103 may act by himself or lus firm 1n a professional capacity for the Company
{otherwise than as auditor) and he or his firm shall be entitled 1o remuneration for
professional services as 1l he were not a director,

17104 may be a director or other officer of, or employed by, or a party to any contract,
transaction or arrangement with, or otherwise wterested 1n, any body corporate
promoted by the Company ot i which the Company is otherwise interested, and

17105 shall not, by reason of tus office, be accountable to the Company for any benefit
which he {or anyone connected with him (as defined in section 252 of CA 2006)
derives from any such olftce or employment or from any such contract, tiansaction
or arrangement or from any interest 1n any such body corporate and no such
contract, transaction or arrangement shall be hable to be avoided on the ground of
any such mterest or benefit, not shall the receypt of any such remuncration or
benefit constitute a breach of his duty under section 176 of CA 2006

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

Subject to Artrcle 17 13, 1f a question arises at a meeting of directors or of a commuttee of
directors as to the right of a director to participate in the meeting (or part of the meeting) for
voling or quonin purposes, the question may, before the conclusion of the meeting, be referred
to the chairman whose ruling in relation to any director other than the chairman 15 to be final and
conclusive

If any question as to the right to participate 0 the meeting (or part of the meeting) should anse
in respect of the chairman, the question 1s to be decided by a decision of the directors at that
meeting, for which purpose the chairman is not te be counted as participating in the meeting (or
that part of the meeting) for voting or quorum purposes

13 Records of decisions to be Kept

The directors must ensure that the Company keeps a record, i writing, for at least ten years from the date
of the decision recorded, of every unantmous or majority decision taken by the directors

i9 Directors’ discretion to make further rules

Subject to the Articles, the directors may make any rile which they think fit about how they take decistons,
and about how such rules are to be recorded or communicated to directors

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS

20 Number of directors

Unless otherwise determuned by ordinary resolution, the number of directors (other than allemate directors)
shall not be subjcet to any maximuim but shall not be less than one
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21 Methods of appointing directors

2t 1 Subject to Article 21 2, any person who 1s willing to act as a director, and 1s permutted by law to
do so may be appomted to be a director
2611 by ordinary resolution, or
2112 by a decision of the directors

212 No person who 15 not a member shall in any ctrcumstances be eligible to hold office as a
director

22 Termation of director’s appomtment
221 A person ceases 10 be a director as soon as

23
231
232
233
234

2211 that person ceases to be a director by vartue ol any provision of CA 2006 or 1s
prohibited from being a director by law,

2212 that person ceases 1o be a member,
2213 a bankruptcy order 15 made against that person,
2214 a composition 15 made with thal person's creditors generally i satisfaction of that

person's debt and the Company resolves that his office be vacated s

2215 a regastered medical practitioner who 1s treating that person gives a written opmion
to the Company stating that that person has become physically or mentatly
incapable of acting as a director and may remain so for more than three months,

2216 by 1eason 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, or

2217 notification 15 received by the Company from the director that the director 13

resigning from office, and such resignation has taken effect in accordance with its
lerms

Directors' remuneration

Directors may undertake any services for the Company that the directors decide
Directors are entitled 10 such remuneration as the directors determine

2321 for their services to the Company as directors, and

2322 for any other service which they undertake for the Company

Subjeet to the Articles, a director's remuncration may

2331 take any form, and

2332 include any arrangements in connection with the payment of a pension, allowance
or gratuity, or any death, sickness or disability benefits, to or tn respect of that
director

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

© The Association of Company Registration Agents Lirmited 2009 All nghts reserved




24

25

26

Directors’ expenses

241

The Company may pay any reasonable expenses which the directors (including aiternate
directors) and the secretary (if any) properly incur in connection with thesr artendance at

24 11 meetings of directors or committees of directors,
2412 general meetings, or
2413 separate meetings of the holders of any debentures of the Company,

or otherwise 1 connection with the exercise of their powers and the discharge of therr
responsibilities wn relation to the Company

ALTERNATE DIRECTORS

Appointment and removal of alternate directors

251

(%]
(%]
b2

253

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

2511 exercise that director’s powers, and

2512 carry out that director’s responsibihities,

2513 in relatron to the taking of decisions by the directors in the absence ofthe alternate’s
appointor

Any appointment or removal of an altenate must be effected by notice 1n writing to the
Company signed by the appontor or in any other manner approved by the directors

The notice must
2531 identify the proposed alicrnate, and
2532 in the casc of a notice of appomntment, contain a statement signed by the proposed

altcrnate that the proposcd alternate 1s willing to act as the alternate of the director
giving the notice

Rights and responsibihties of alternate directors

An dlteinate duector may act as alternate director to more than one director and has the same
rights i relation to any decision of the directors as the alternate’s appointor

Except as the Aricles specify otherwise, allernate directors

2621 are deemed for all purposes to be directors,
2622 are hable for thewr own acts and omissions,
2623 are subject to the same restrictions as thew appomtors (mncluding those set out in

sections 172 to 177 CA 2006 inclusive and Article 17), and
2624 are not deemed to be agents of or for their appormntors,

and . 1n particular (without hmitation), each alternate director shall be enutled to receve notice
of all meetings of directors and of all mectings of commattees of directors of which his appomtor
15 a member
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263 A person who 1s an alternate director but not a director

2631 may be counted as participating for the purposes of determining whether a quorum
15 present (but only if that person’s appoiator 15 not participating and provided that
no alternate may be counted as more than one director for these purposes),

2632 may participate 1 a unanimous deciston of the directors (but only f his appontor
does not paruicipate), and

2633 may sign a written resolution (but only 1f 1t 15 not signed or to be signed by that
person’s appointor}

264 A director who 15 also an aliernate director 15 entitled, i the absence of any of hus appontors, 10
a separate votc on behalf of that appointor, in addition to his own vote on any decision of the
directors but he shall count as only one for the purpose of determmuiming whether a quorum 15
present

265 An alternate diector 1s not cntitled to recerve any remuneration from the Company for serving
as an alternate director excepi such part of the alternale’s appoinior’s remuneration as the
appointor may direct by nctice mn writing made to the Company

Termination of alternate directorship

An alternate director s appointment as an alternate for any appontor terminates

271 when that appointor revohes the appointment by notice to the Company 1 writing specifying
when 1t 1 to termtnate,

272 when notification is received by the Company from the alternate that the alternate 1s resigning as
aliernate for that appowitor and such resignation has taken effect tn accordance with its terms,

273 on the occurrence in relation to the alternate, of any event which, 11 1t occurred in relation to that
appointor, would result 1 the termination of that appointor’s apportment as a director,

274 on the death of that appointor, or
275 when the alternate’s appointor’s appomtment as a director terminates
SECRETARY

Appointment and removal of secretary
The directors may appoint any person who 1s wiling to act as the secretary for such term, at such
temuneration, and upon such conditions as they may think fit and from time to time remove such person
and, 1l the directors so decide, appownt a replacement, 1n each case by a decision of the directors
PART 4
MEMBERS
BECOMING AND CEASING TO BE A MEMBER
Applications for membership

No person shall become a member of the Company unless

291 that petson has cempleted an application for membership in a form approved by the directors,
and
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292 the directors have approved the application
Termmnation of membership

301 A membcer may withdraw from membership of the Company by giving seven days' notice to the
Company 1n writing

302 The directors may terminate the membership of any member provided that the member
concerned shall have a right to be heard before any final decision 1s made

303 Membership 1s not transferable

304 Subyect to Articles 30 1 and 30 2, a person's membership terminates when that person dies or
CEASCS to exist

ORGANISATION OF GENERAL MEETINGS

Conveming general meetings

The directors may call general meetings and, on the requisition of members pursuant to the provisions of
CA 2006, shall forthwrth proceed to convene a general meeting in accordance with CA 2006 Ifthere are
not within the United Kingdom sufficient directors to call a general meeting, any director or the members
requistioning the meeting (or any of them representing more than one half of the total votimg rights of them

all) may call a gencral meetimg 1f the Company has only a single member, such member shall be entuled a1
any tume to call a general meeting

Notice of gencral mectings

321 General meetings (other than an adjourned mecting) shall be called by at least fourteen Clear
Days’ notice but a general meeting may be called by shorter notice 1f 1t 1s so agreed by a
majority in number of the members having a right to attend and vote, being a majonty who

together represent not less than ninety per cent (90%) of the total voung rights at that meeting of
all the members

322 The notice shall specify the ume date and place of the meeting, the gencral nature of the
business to be transacted and the terms of any resolution 1o be proposed at it

323 Subject to the provisions of these Articles and ta any restrictions 1mposed on members, the
nouice shall be given 1o all members and 10 the directors, aliernate directors and the audors for
the ime being of the Company

324 The accidental omisston to give notice of a meeting to, or the non-receipt of notice of a meeting

by. any person entitled 1o receive notice shall not invalidate the proceedings at that meeting

Resolutions requiring special notice

351 If CA 2006 requires special notice to be given of a resolution then the resolution will not be
effective uniess notice of the intention to propose 1t has been given to the Company at least
twenty-eight Clear Days before the general meeting at which it 1s to be proposed

(¥
(93]
[3%]

Where practicable, the Company must give the members notice of the resolution 1n the same
manner and at the same tine as 1t gives notice of the general meenng at which 1t 15 to be
proposed Where that 1s not practicable, the Company must give the members at least fourteen
Clear Days’ before the relevant geneial meeting by advertisement in a newspaper with an
appropriate circulation

333 I, afler notice to propose such a resolution has been given to the Company, a meeting 15 called
for a date twenty-cight days or less after the notice has been given, the notice shall be deemed 10
have been properly given, even though t was not given within the e required by Article 33 |
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34 Attendance and speaking at general meetings

341 A person s able 1o exercise the right to speak at a general meeting when that person is 1n a
posttion to communicate to all those attending the meeting, during the meeting, any informatton
or opiniens which that person has on the business of the meeting
342 A person 1s able to exercise the right to vote at a general meeting when
3421 that person s able to vote, during the meeting, on iesolutions put to the vote at the
meeting, and

3422 that person's vote can be taken into account in determuning whether or not such
resolutions are passed at the same ume as the votes of all the other persons
attending the meeting

343 The directors may make whatever arrangements they consider appropriate to enable those
attending a gencral meeting to exercise thewr rights to speak or vote at it

344 In determining attendance at a general meeung, it 1s immaterial whether any two or more
members altending 1t arc n the same place as each other

345 Two or more persons who are not in the same place as each other attend a general meeung 1f
their crrcumstances are such that if they have (or were to have) rights to speak and vote at that
meeting, they are (or would be) able to exercise them

35 Quorum for general meetings

351 No business shall be transacted at any meeting unless a quorum i$ present Subject to section
318(2) of CA 2006, two quahfying persons (as defined in section 318(3) of CA 2006) entitled to
vote upon the business to be transacted shall be a quorum, provided that if the Company has
only a single member, the quorum shall be one such quahfying person

352 No business other than the appointment of the chairman of the meeting 15 to be transacled at a
general meeting 1f the persons attending 1t do not constitute a quorum

36 Chairing general meetings

361 If the directors have appomnted a chairman, the chairman shall chair pencral mectings 1f present
and willing to do so

362 If the directors have not appointed a ¢hairman, or 1f the chasrman 15 unwilling to chair the
meeting o1 1s not present within ten minutes of the tme at which a meeting was due to start
3621 the directors present, or
3622 {if no directors are present), the meeting,
must appoint a director or member (o chair the meeung, and the appointment of the chairman of
the meeting must be the first business of the meeting

363 The person chairing a meeting i accordance with this Article is referred to as the chairman of
the meeting

37 Attendance and speaking by directors and non-members
71 Directors may atlend and speak at general meetings, whether or not they are members
372 The chairman of the mecting may permut other persons who are not
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3721 members of the Company, or

3722 otherwise entitled to exercise the rights of members in relation Lo general meetings

to attend and speak at a general meeting

38 Adjournment

381

382

385

386

391

392

If the persons attending a general meeting within half an hour of the time at which the meeting

was due to start do not constitute a quorum, or 1If during a mecting a quorurn ceases to be

present, the chairman of the meeting must adjourn it If, at the adjourned meeting, a quorum 1s

not present within half an hour from the hme appoimted for the meeting, the meeting shall be

dissotved

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

3821 the meeting consents to an adjournment, or

3822 1t appeats to the chairman of the meenng that an adjournment 1s necessary to
proteci the safety of any person atiending the meetng or ensure that the business of
the meeung 15 conducted mn an orderly manner

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

When adjoutning 4 general meeting, the charrman of the meeting must

3841 either specify the time and place to which 1t 15 adjourned or state that 1t 15 to
continue at a ume and place to be fiaed by the directors, and

3842 have regard to any directions as to the time and place of any adjournment which
have been given by the meeting

If the contimuation of an adjouined meeting 1s to take place more than fourteen days after it was
adjourned, the Company must give at least seven Clear Days' notice of it (that 15, excluding the
day of the adjourned meeting and the day on which the notice 1s given)

3851 to the same persons 1o whom notice of the Company's general meetings 1s required
to be given, and

3852 containing the same information which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting if the adjournment had not taken place

VOTING AT GENERAL MEETINGS

39 Voting general

A resolution put to the voie of a general meeting must be decided on a show of hands unless a
poil 15 duly demanded 1n accordance with the Articles  Subject to any rights or restrictions Lo
which members are subject on a show of hands, every member who (bemng an individual) 15
present 1n person or (being a corporation) 15 present by a duly authorised representative (unless
the representative 1s himself a member, 1 which case he shall have morc than one vote) shall
have one vote A proxy shall not be entitled to vote on a show of hands

No member shall vote at any general meeting, either 1n person or by proxy, unless all monies
presently payable by him to the Company have been paid
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[n the case of joint members the vote of the senior who tenders a vote shail be accepied to the
exclusion of the votes of the other joint members, and senionity shall be determuned by the order
in which the names of the members stand mn the register of members

394 Unless a poll s duly demanded, a declaration by the chairman that a resolution has been carmed
or carnied unanumously, or by a particular majonity, or lost, or not carried by a particular
majonty and an entry to that effect in the minutes of the meeting shall be conclusive evidence of
the fact without proof ot the number or propertion of the votes recorded in favour of or against
the resolution

40 Errors and disputes

40 1 No objection may be raised to the qualification of any person vottng at a general meenng except
at the meeting or adjourned meeting at which the vote objected to 1s tendered, and every vote not
disallowed al the mecting 1s vahd

402 Any such objechion must be 1eferred to the chairman of the meeting, whose decision 1s final
4] Poll votes
411 On a poll every membet who (bemng an individual 1s present in person or by proxy) or (being a

corporation} s present by a duly authorised representative or by proxy shall have one vote Ona
poll, amember entitled to more than one vote need not use all his votes or cast all the votes he
uses In the same way

412 A poll on a resolution may be demanded
4121 in advance of the general mecting where 1t 15 to be put to the vote, or
4122 at a general meeting, either beforc a show of hands on that resolution or

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

413 A poll may be demanded by

4131 the chanman of the meeting,

4132 the directors,

4133 twe or more persons having the right 10 vote on the resolution, or

4134 a person or persons representing not less than one tenth of the total voting nights of

all the members having the right to vote on the resolution

414 A demand for a poll may be withdrawn if
4141 the poll has not yet been taken, and
4142 the chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not invahidate the result of a show of hands declared before the
demand was made

415 A poll demanded on the election of a chatrman or on a question of adjournment shal! be taken
forthwith A poll demanded on any other question shall be taken either forthwith or at such timte
and place as the chairman directs not being more than thirty days after the poll 15 demanded
"l he demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the questton on which the poll was demanded 1f a poll 1s demanded before
the declaration of the result of a show of hands and the demand 15 duly withdrawn, the meeting
shall continue as 1f the demand had not been made

& The Association of Company Regsstration Agents Limited 2009 All nghts reserved




42

416

417

No notice need be given of a poll not taken forthwith if the ume and place at which 1 1s to be
taken are announced at the meeung at which 1t 15 demanded [n any other case at least seven
Clear Days notice shall be given specifying the trme and place at which the poll is to be taken

The result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded

Content of proxy notices

421

422

423

42 4

425

Subject to the provisiens of these Articles, a member 15 entitled to appoint another person as his
proxy to exercise all or any of his rights to attend and to speak and vote at a general meeting  [A
member may appoint more than one proxy in relation to a meeting, provided that each provy 1s
appomicd to exeicise different voting nights held by that member )

Proxies may only validiy be appointed by a notice in wnting (proxy notice) which
422 1 states the name and address of the member appointing the proxy,

4222 identifies the person appointed to be that member’s proxy and the general meeting
in relation to which that person 1s appointed,

4223 15 signed by or on behalf of the member appomting the proxy, or 1s authenticated 1n
such manner as the directors may determine, and

4224 15 delivered to the Company 1n accordance with the Articles and in accordance with
any Instructions contained in the notice of the general meeting (or adjourned
meeting) to which they relate and received by the Company

42241 subject to Articles 4224 2 and 4224 3 in the case of a general
meeting or adjourned meeting, not less than forty-eight howi's before
the ime for holding the meeting or adjourned meeting at which the
right to vote 15 to be exercised,

42242 tn the case of a poll taken more than forty-cight hours after it 15
demanded, after the poll has been demanded and not less than
twenty-four hours before the time appointed for the taking of the
poll, or

42243 where the poll i1s not taken forthwith but 1s taken not more than forty-
eight hours after it was demanded, at the ume at which the poll was
demanded or twenty-four hours before the ime appointed for the
taking of the poll, whichever 1s the later,

and a proxy notice which 1s not delivered and received in such manner shall be
mnvahd

The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for difterent purposes

Proxy notices may specify how the proay appointed under them s to vote (or that the proxy 1s to
abstain from voting) an one or more resolutions and the proxy 1s obliged to vote or abstain from
voung in accordance with the specified instructions However, the Company 15 not obhged 10
check whether & proxy votes or abstains from voling as he has been instructed and shall incur no
liability for failing to do so Failure by a proxy to vote o1 abstan from voting as instructed at a
meeting shall not invahdate proceedings at that meeting

Unless a proxy notice indicates otherwise, 1t must be treated as

4251 allowing the person apponted under 1t as a proxy discretion as (o how to vote on
any ancillary or procedural resolutions put to the meeting, and
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4252 appomting that person as a proxy n relation to any adjournment of the general
meeting to which 1t relates as well as the meeting itself

43 Deltvery of proxy notices

43 ]

43 4

435

43 6

451

Any notice of a general meeting must specify the address or addresses (proxy notification
address) at which the Company or 11s agents will receive proxy notices relating to that meeting,
or any adjournment of 1t, delivered n hard copy or electronic form

A person who 1s entitled o attend, speak or vole (enher on a show of hands or on a poll) a1 a
general meeting remams so entitied 1n respect of that meeting or any adjournment of 1t, even
though a valid proxy notice has been delivered to the Company by or on behalf of that person to
a proxy notification address

An appointment under a proxy notice may be revoked by delivering to the Company a notice in
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given

A nouce revoking a proxy appointment only 1ahes effect if 1115 recerved by the Company

4341 n the case of a gencral or adjourned meeting, not less than forty-eight hours before
the time for holding the meeung or adjourned meeting at which the right to vote 1s
10 be exercised,

43472 in the case of a polt taken more than forty-eight hours after it was demanded, not
less than twenty-four before the ime appointed for the taking of the poll, or

4343 in the case of a poll not taken forthwith but not more than forty-eight hours after it
was demanded, at the time at which st was demanded or twenty-four hours before
the ime appointed for the taking of the poll, whichever 15 later,

and a notice which 1s not dehivered and received 1n such mannet shall be valid

In calculaning the perrods referred to in Article 42 (Content of proxy notices) and this Article 43,
no account shall be taken of any part of 2 day that 1s not a working day

Ifa proxy notice 15 not executed by the person appointing the proxy, it must be accompanied by

written evidence of the authority of the person who executed 1t to execute 1t on the appomtor's
behalf

44 Representation of corporations at meetings
Subject to CA 2006, a company which 1s a member may, by resolution of 1ts directors or other governing
body, authorisc one o1 more persons to act as (s representative or representatives at a meeting of the
company (corporate representative) A director, secretary or other person authorised for the purpose by
the directors may require a corporate representative lo produce a certfied copy of the resolution of
authonisation before permitting him o exercise his powers

45 Amendments to resoluttons

An ordinary resolutton 1o be proposed at a general meeting may be amended by ordinary
resolution 1f

4511 notice of the proposed amendment 1s given to the Company 1n writing by a person
entitled to vote at the general meeting at which it 15 to be proposed not less than 48
hours before the meeting 1s to take place (or such later time as the chairman of the
meeting may determine), and
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4512 the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, materizlly alter the scope of the resclution

A special resoluticn o be proposed at a general meeting may be amended by ordinary
resolution, if

4521 the chairman of the meeting proposes the amendment at the general meeting at
which the resolution 15 10 be proposed, and

45212 the amendment does not go beyond what 1s necessary to correct a prammatical or
g Y B
other non-substantive error 1n the resolution

[f the chairman of the meeting, acting n good faith, wrongly decides that an amendment to a
reselution 1s our of order, the chairman's error does not invahdate the vote on that resolution

WRITTEN RESOLUTIONS

46 A resolution of the members may be passed as a written resolution in accordance with chapter 2 of part 13
of CA 2006

PART 5
MISCELLANEQUS PROVISIONS

COMMUNICATIONS

47 Means of communication to be used

471

472

473

474

Subyect to the Articles, anything sent or supphied by or to the Company under the Articles may
be sent or supplied 1 any way in which of CA 2006 provides for documents or information
which are authorised or requited by any provision of CA 2006 to be sent or supplied by or to the
Company

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

4721 If properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, forty-eight hours after it was posted,

4722 If properly addressed and delivered by hand, when 1t was given or left at the
appropriate address,

4723 If properly addressed and send or supplied by electronic means forty-eight hours
after the document or information was sent or supphed, and

4724 Lf sent or supplied by means of a website, when the materialis first made available
on the website or (if fater) when the recipient receives (or 1s deemed to have
received) notice of the fact that the matenal 15 avatlable on the website

For the purposes of this Article 47 2, no account shall be taken of any part of a day that 15 not a
working day

In proving that any notice, document or other information was preperly addressed, 1t shall be
sufficient to show that the notice, docurent or other informanon was delivered to an address
permitted {or the purpose by of CA 2006

Subject to the Articles, any notice or document to be sent or supplied to a director in connecrion
with the taking of decisions by directors may also be sent or supplied by the means by which
that direcior has asked 1o be sent or supplied with such notices or documents for the ime beng
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475 A director may agree with the Company that notices or documents sent to that director 1n a
particular way are 1o be deemed to have been received within a specified time of their being
sent, and for the specified time o be less than forty-erght hours

476 In the case of Jjoint members, all notices or documents shall be given to the joint member whose
name stands first in the register in respect of the joint holding Notice so given shall be sufficient
notice to all of the joint members Where there are jomnt members. anything which needs to be
agreed or specified in relation to any notice, document or other mformation to be sent or
supplied ta them can be agreed or specified by any one of the joint members The agreement or
specification of the joint member whose name stands first in the register will be accepted 1o the
exchusion of the agreement or specification of any other joint member (s) whose name(s) stand
later in the register

ADMINISTRATIVE ARRANGEMENTS

Company seals

48 1 Any common seal may only be used by the authority of the directors
48 2 The direciors may decide by what means and n what form any common seal 1s to be used
483 Unless otherwise decided by the directors, 1f the Company has a common seal and 1t 1s affixed to

a document, the document must also be signed by either at least two authonsed persons or at
least onc authorised person n the presence of a wilness who atiests the signature

48 4 For the purposes of this Article, an authorised person 1s
484 1 any director of the Company,
4842 the Company secretary {(1f any), or

4843 any person authonised by the directors for the purpose of signing documents to
which the common seal 15 applied

No right to inspect accounts and other records

Except as provided by law or authonised by the directors or an ordtnary resolution of the Company, no
person 15 entitled to inspect any of the Company's accounting or other recotds or documents merely by
virtue of being a member

Provision for employces on cessation of business

The direciors may decide to make provision for the benefit of persons employed or formerly employed by
the Company o1 any of s subsidiaries (other than a director or former director or shadow director) m

connection with the cessation or tiansfer to any person of the whole or part of the undertaking of the
Company or that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE

Indemmity

511 Subject to Article 51 2, but without prejudice te any indemnity to which a relevant officer 15
otherwise entitled

st each relevant officer shall be indemnified out of the Company’s assets against all
costs, charges, losses, expenses and habilities incurred by him as a relevant officer

5t1tl in the actual or purported execution and/or discharge of his duties, or
in relation to them, and
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52 Insurance

321

5112

511312 in relaiion 10 the company’s (or any associaled company’s) activities
as trustee of an occupational pension scheme {as defined in section
235(6) of CA 2006),

wncluding (in each case) any hability incurred by him in defending any civil or
criminal proceedings in which judgment 15 given 1n his favour or in which he 1s
acquutted or the proceedings are otherwise disposed of without any finding or
admuission of any material breach of duty on his part or in connection with any
apphcation tn which the court grants him, in his capacity as a relevant officer, relief
from habulsty for negligence, default, breach of duty or breach of trust in relation to
the Company s (or any assoclated company's ) affairs, and

the Company may providc any relevant officer with funds to meet expenditure
incurred or to be incurred by him in connection with any proceedings or application
referred to 1n Article 51 1 1 and otherwise may take any action 1o enable any such
relevant officer 1o avoid incurming such expenditure

This Article does not authorise any indernnity which would be prohibited or rendered void by
any provision of the Companies Acts or by any other provisien of law

In this Ariicle 5t

5131

5032

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

a relevant officer means any director or alternate duector or other officer or former
director or other officer ofthe Company or an associated company (including any
company which 1s & trustee of an occupational penston scheme (as defined by
section 235(6) of CA 2006) and may, 1f the members so decide, include any person
engaged by the Company (or any associated company) as auditor (whether o not
he 15 also a director or other officer), to the extent he acts 1n hus capacity as auditor)

The directors may decide to purchase and maintain msurance, at the expense of the Company,
for the benefit of any relevant officer i respect of any relevant loss

In this Article 52

5221

5222

a relevant officer means any director or alternate director or other officer or former
director or other officer of the Company or an associated company (including any
company which 1s a (rustee of an occupational pension scheme (as defined by
section 235(6) of CA 2006,

a relevant loss means any loss or liability which has been or may be incurred by a
relevant officer in connection with that officer’s duties or powers 1n relation to the
Company, any associated company or any pension fund or employees' share
scheme of the Company or associated company, and

companics are associated 1f one 1s a subsidiary of the other or both are subsidiaries
of the same body corporate
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