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Company number 7708659

ARTICLES OF ASSOCIATION

THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE

Articles of Association of

HIGH VALUE MANUFACTURING CATAPULT

1 The company’s name 1S
High Value Manufacturing Catapult
(and in this document 1t I1s called the "“Company”)
i Interpretation
2 In the Articles

“Address” means a postal address or, for the purposes of electronic communication, a
fax number, an e-maill or postal address or a telephone number for recewing text
messages In each case registered with the company,
“Articles” means the Company's articles of association,
“Centre” means the Advanced Forming Research Centre and/or the Advanced
Manufacturing Research Centre and /or the Nuclear Advanced Manufacturing Research
Centre and/or the National Composites Centre and/or the Centre for Process Innovation
Limited and/or The Manufacturing Technology Centre Limited and/or University of

Warwick-Warwick Manufacturing Group and/or any other Member of the Company from
time to time,

“Company” means the company intended to be regulated by the Articles,
“Clear Days” n relation to the period of a notice means a period excluding
« the day when the notice 1s given or deemed to be given, and
+ the day for which 1t 1s given or on which it 15 to take effect,

“Companies Acts” means the Companies Acts (as defined In section 2 of the
Companies Act 2008) insofar as they apply to the Company,

“Directors” means the directors of the Company,

“Document” includes, unless otherwise specified, any document sent or supplied In
Electronic Form,

“Electronic Form™ has the meaning given in section 1168 of the Companies Act 2006,

| “Grant” means any grant made pursuant to the Grant Funding Agreement,

| “Grant Funding Agreement” means the agreement for the provisien of Grant funding as
may be in force from time to time bhetween The Technology Strategy Board and the
Company,

“Management Board” means the board formed in accordance with Article 49,
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“Members” means the members of the Company from time to time,
“Officers” includes the Directors and the secretary (if any),

“Projects” means the projects to be funded by the High Value Manufacturing Catapult
ubhsing the Grant,

“Seal” means the common seal of the Company if it has one,

“Secretary” means any person appointed to perform the duties of the secretary of the
Company,

“Step in Event” shall have the meaning ascribed to 1t in the deed relating to the
crreumstances in which the Members have agreed to admit the Technology Strategy
Board as a member,

“Supervisory Board” means the board of Directors of the Company,

“Technology Strategy Board” means the Technology Strategy Board, a company
incorporated in England and Wales by Royal Charter with company number RC000818,

“United Kingdom” means Great Brnitain and Northern Ireland, and

words importing one gender shall include all genders, and the singutar includes the plural
and vice versa

Unless the context otherwise requires words or expressions contained in the Articles have
the same meaning as in the Companies Acts but excluding any statutory modification not
in force when this constitution becomes binding on the Company

Apart from the exception mentioned i1n the previous paragraph a reference to an Act of
Parliament includes any statutory modification or re-enactment of it for the time being in
force

Liabihty of Members

3 The hability of the Members 1s imited to a sum not exceeding £1, being the amount
that each Member undertakes to contribute to the assets or property of the Company
In the event of it being wound up white he, she or it 1s a Member or within one year
after he, she or it ceases to be a Member, for
(1) payment of the Company’s debts and liabiliies incurred before he, she or it
ceases to be a Member,
(2) payment of the costs, charges and expenses of winding up, and
(3) adjustment of the nghts of the cantnbutories among themselves
Objects
4 The Company's objects (“Cbjects”) are

M to operate and run the High Value Manufacturing Catapult,

(2) to determine which Projects are allocated funding and the amount of such
funding,

3) to work with Centres and selected partners to promote, develop and

faciitate huigh value manufacturing,
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(4)

(5

(6)

Powers

to ensure Centres and selected partners disseminate, teach and transfer
information, knowledge and know-how obtained relating to and obtained in
pursuance of these Objects,

to act in accordance with any other objects as may be agreed by the
Members from ttme to time, and

without prejudice to Articles 4(1) and (5) to enable the business of a
research organisation through the Centres (as defined in the Research &
Development & Innovation Guidelines produced by the European
Commission)

5 The Campany has the power to do anything which 1s calculated to further its Objects
or 1s conducive or incidental to doing so

Apphcation of Income and property

6
(1

(2)

(3)

Members

7
(N

The income and property of the Company shall be applied solely towards the
promotion of the Objects

{(a) A Director 1s entitlted tc be rembursed from the property of the
Company or may be paid out of such property reascnable expenses
properly incurred by him or her when acting on behalf of the Company
together with such remuneration as the remuneration committee may
determine

(b) A Director may recewe an indemnity from the Company in the
circumstances specified in Article 63

None of the income from the property of the Company may be pad or
transferred directly or indirectly by way of dividend bonus or otherwise by way
of profit to any Member This does not prevent a Member who 13 not also a
director receiving reasonable and proper remuneration for any goods or
services supplied to the Company

Membership 1s open to organisations who
{a) apply to the Company in the form required by the Supervisory Board,

(b} are approved unanimously by the Members (by way of Members’
resolution), and

{c) meet the following membership criteria

I 1s a not-for-profit organisation (or other organisation that does
not distribute profits to its owners),

it s a research organisation or can form a part of a research
organisation (as defined under EU State aid legislation) for the
purposes of its core research,
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the Centre, or where this 1s part of an organsation, the
applicable sub-division thereof, forecasts to work towards and
commits to endeavour to acheve whatever balance s
reasonable across the following activities

a direct publlc sector funded core research projects
designed to advance the Catapult's technical capability
andfor remove market barrners in high value
manufacturing through its Centres, and

b competitively tendered public sector collaborative
activities designed to advance high value manufactuning,
and

c privately won contracts in the field of high value
manufacturing, to demonstrate a marketable technical
capability

(2) Fallure to achieve the above criteria shall not affect the membership of those
Members who are Members as at the date of the adoption of these Articles

(3) Notwithstanding Article 7(1), membership 1s also open to the Technology
Strategy Board

(4) The Members as at the date of the adoption of these Articles are

(@

(b)

(c}

(d)

H

{(9)

the University of Strathclyde as the representative member of the
Advanced Forming Research Centre of 85 Inchinnan Drive,
Inchinnan, Renfrewshire, PA4 9LJ,

University of Sheffield as the representative member of the Advanced
Manufacturing Research Centre of Advanced Manufacturing Park,
Wallis Way, Catclliffe, Rotherham, $60 5 TZ,

Urniversity of Bristol as the representative member of the National
Composites Centre of Bristol & Bath Science Park, Feynan Way
Central Emersons Green, Bristol, BS16 7FS,

University of Sheffield as the representative member of the Nuclear
Advanced Manufacturing Research Centre of AMP Technology
Centre, Advanced Manufacturing Park, Brunel Way, Rotherham, S60
5WG,

The Centre for Process Innovation Limited, mcorporated and
registered in England and Wales with company number 05002194
whose registered office 1s at Wilton Centre, Wilton, Redcar,
Cleveland, TS10 4RF,

The Manufactunng Technology Centre Limited incorporated and
registered in England and Wales with company number 06815480
whose business address s Pilot Way, Ansty Business Park,
Coventry, CV4 8UW, and

University of Warwick as the representative member of the Warwick
Manufacturing Group of the University of Warwick, Coventry, CV4
3uUw,
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(8)

(6)
(7}
(8)

(a) The Directors may {in ther absolute discretion) only accept an
apphcation to become a Member if the applicant can demonstrate to
the satisfaction of the Directors and the Members (in each case by
unanimous vote) that therr admission 1s In the best interests of the
Company

{b) The Drrectors shall at the request of the Members, inform the
apphcant in wniting of the decision with reasons within twenty-one
days of the decision

{c) The Directors must consider any written representations the apphcant
may make about the decision and following any wrtten
representations the decision shall be notfied to the applicant n
writing and shall be final If having recewved written representations
the Directors wish to amend the decision they shall first notify and
seek approval of the Members who shall be required to decide upon
the admission, acting unanimously

Membership is not transferable
The Directors must keep a register of names and addresses of the Members
Each Member shall be entitied, for so long as they remamn a Member, to

appoint any person to be a representative of that Member on the
Management Board

8 Membership 1s terminated if

(1)
(2)

(3)

(4)

(5)

General Meeting

9

the Member ceases to exist,

the Member resigns by written notice {(of not less than twelve months) to the
Company,

a Member acts in such a manner which, in the opinion of the Members, brings
or may brning the Company or its Members (or any of them} into disrepute or
to be n breach of the Grant Funding Agreement such breach not having been
remedied in accordance with the terms of the Grant Funding Agreement or
such other agreement as may be in force from time to ttme between the
Company and such Member for the allacation of grant funding, (and following
the passing of a resolution of the Members confirming that opinion},

a Member, being a body corporate, becomes insolvent by reason of its
inabihity to pay its debts when they fall due, enters into iquidation, passes a
resolution for its own winding up (other than for the purposes of a bona fide
reconstruction or amalgamation not involving insolvency) makes any proposal
to its creditors for a compesition or arrangement in satisfaction of its debts,
makes or suffers an application to the court for an order, the appointment of a
recejver, or administrative receiver i1s dissolved, or otherwise ceases to exist,

the events set out in Article 8(4) occur in relation to a Member being an
unincorporated association
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M

(2)

10

11

The Company must hold its first annual general meeting within eighteen
months after the date of its incorporation

An annual general meeting must be held in each subsequent year and not
more than fifteen months may elapse between successive annual general
meetings

The Directors or any Member may call a general meeting at any time

The Company must hold at least one general meeting in each year such obligation
commencing In the calendar year immediately following incorporation

Notice of general meetings

12

(1)

(2)

(3)

4

13

The minmum periods of notice required to hold a general meeting of the
Company I1s fourteen Clear Days for a general meeting and twenty one days
for an Annual General Meeting of the Company

A general meeting may be called by shorter notice If it 1s so agreed by a
majority in number of Members having a nght to attend and vote at the
meeting, being a majarity who together hold not less than 90 percent of the
fotal voting nghts

The notice must specify the date time and place of the meeting and the
general nature of the business to be transacted If the meeting 1s to be an
annual general meeting, the notice must say so The notice must also contain
a statement sething out the nght of Members to appoint a proxy under section
324 of the Companies Act 2006 and Article 19

The notice must be given to all the Members and to the Directors and
auditors

The proceedings at a meeting shall not be invalidated because a person who was
entitled to receive notice of the meeting did not receive It because of an accidental
omission by the Company subject to the Management Board having received notice
of such meeting

Proceedings at general meetings

14

(1)

(2)

(3)

15

M

No business shall be transacted at any general meeting unless a quorum 1Is
present

A quorum shall be such number of Members representing no less than 70%
of the total voting nghts of Members entitled to vote upon the business to be
conducted at the meeting

The authorised representative of a Member organisation shall be counted in
the quorum

If

(a)  aquorum Is not present within half an hour from the time appointed for
the meeting, or
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(2)

(3)

16

{1)

(2)

(3)

4)

17

(1

(2)

(3)

(4)

18

(b)  during a meeting a quorum ceases to be present,

the meeting shall be adjourned to such time and place as the Directors shall
determine

The Directors must reconvene the meeting and must give at least seven Clear
Days’ notice of the reconvened meeting stating the date, time and place of the
meeting

If no quorum 1s present at the reconvened meeting within fifteen minutes of
the time specified for the start of the meeting the Members present in person
or by proxy at that ime shall constitute the quorum for that meeting

General meetings shall be chared by the person who has been appointed to
chair meetings of the Directors

If there 1s no such person or he or she 1s not present within fifteen minutes of
the time appointed for the meeting a Director nominated by the Directors shall
chair the meeting

If there 1s only one Director present and willing to act, he or she shall charr the
meeting

If no Director 15 present and willing to chair the meeting within fifteen minutes
after the time appointed for holding it, the Members present in person or by
proxy and entitled to vote must choose one of their number to char the
meeting

The Members present in person or by proxy at a meeting may resolve by
ordinary resolution that the meeting shall be adjourned

The person who 1s chairing the meeting must decide the date, time and place
at which the meeting 1s to be reconvened unless those details are specified In
the resolution

No business shall be conducted at a reconvened meeting unless 1t could
properly have been conducted at the meeting had the adjournment not taken
place

If a meeting 1s adjourned by a resolution of the Members for more than seven
days, at least seven Clear Days’ notice shall be given of the reconvened
meeting stating the date, time and place of the meeting

Any vote at a meeting shall be decided by a show of hands with each Member
having one vote, subject to Articles 23 and 24

Content of proxy notices

19

(1)

Proxies may only validly be appointed by a notice in wnting (a “proxy notice”)
which -

(a) states the name and address of the Member appointing the proxy,
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(2)

(3)

(4)

{(b) dentfies the person appointed to be that Member's proxy and the
general meeting In relation to which that person I1s appointed,

{c) 15 signed by or on behalf of the Member appointing the proxy, or Is
authenticated in such manner as the Directors may determine, and

(d} 1s delivered to the Company 1n accordance with the Articles and any
instructions contained in the notice of the general meeting to which
they relate

The Company may require proxy notices to he delivered in a particuiar form,
and may specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them s to vote {or
that the proxy 1s to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as —

(a} allowing the person appointed under it as a proxy discretion as
to how to vote on any ancillary or procedural resolutions put to
the meeting, and

(b} appointing that person as a proxy in relation to any adjournment
of the general meeting to which it relates as well as the meeting
itself

Delivery of proxy notices

20
(1

(2)

(3

4

Written resolutions

21

(1)

A person who 15 entifled to attend, speak or vote (either on a show of hands
or on a poll} at a general meeting remamns so entitted In respect of that
meeting or any adjournment of it, even though a valid proxy notice has been
delivered to the Company by or on behalf of that person

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

A notice revoking a proxy appointment only takes effect if it 1s delivered before
the start of the meeting or adjourned meeting to which it relates

If a proxy notice 1s not executed by the person appointing the proxy, it must
be accompanied by wntten evidence of the authonty of the person who
executed it to execute it on the appointor’'s behalf

A resolution in wnting must be signed by all Members of the Company who
have the right io vote at a general meeting (no matter whether the resolution
to be passed 1s an grdinary or special resolution) and shall be effective
provided that —

(a) a copy of the proposed resolution has been sent to every ehgible
Member, and
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(2)

(3)

(b} it 1s contained 1n an authenticated document which has been receved
at the registered office within the penod of 28 days beginning with the
crculation date

A resolution in writing may compnse several copies to which one or more
Members have signified therr agreement

In the case of a Member that 1s an organisation, its authonsed representative
may signify its agreement

Votes of Members

22

23

24

25

26

(1

(2)

(3}

Directors

27

28
29

(1)
(2}

Subject to Articles 23 and 24, every Member, shall have one vote

Any Member, being a corporation or other organisation, which 1s the authorised
representative of more than one Centre shall have one vote for each Centre it
represents

If at any general meeting of the Company a poll 1s demanded, the Technology
Strategy Board or its nominees, shall, for so long as it s a Member following the
occurrence of a Step In Event shall have such number of votes as are sufficient to
ensure that the Technology Strategy Board or its nominee has 90 percent of the
votes of the Members, which shall be exercisable by its duly authorised
representative

Any objection to the qualification of any voter must be raised at the meeting at which
the vote 1s tendered and the decision of the person who 1s chainng the meeting shall
be final

Any organisation that 1s a Member of the Company may nominate any person
to act as its representative at any meeting of the Company

The orgamisation must give written notice to the Company of the name of its
representative The representative shall not be entitted to represent the
organisation at any meeting unless the notice has been received by the
Company The representative may continue to represent the organisation until
written notice to the contrary 1s recewved by the Company

Any notice given to the Company will be conclusive evidence that the
representative 15 entitled to represent the orgamisation or that his or her

authonty has been revoked The Company shall not be required to consider
whether the representative has been properly appeinted by the organisation

A Director must be a natural person aged 16 years or older

No one may be appointed a Director If he or she would be disqualified from
acting under the provisions of Article 42

The number of Directors shall not be less than one

A Director may not appoint an alternate director or anyone to act on his or her behalf
at meetings of the Directors
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30 Each of the Directors of the Company appointed in accordance with Articles 36 to 41
shall be regarded as a Director of the Supervisory Board, the operation of which 1s
set out in Article 43

Powers of Directors

3t (1) The Directors shall manage the business of the Company and may
exercise all the powers of the Company unless they are subject to any
resinctions imposed by the Companies Acts, the Articles or any special
resolution

(1) No alteration of the Articles or any special resolution shall have
retrospective effect to invalidate any prior act of the Directors

(2) Any meeting of Directors at which a quorum 1s present at the time the
relevant decision 1s made may exercise all the power exercisable by the
Directors

Retirement of Directors

32 At the annual general meeting in the third year following the adoption of the Articles
(and every annual general meeting thereafter), one third of the Directors other than
the Technology Strategy Board's representative, the Chief Executive Officer and any
other Directors appointed in an executive capacity shall resign from ther position
{such drrectors to be those longest serving or otherwise are agreed by the
Supervisory Beard)

33 Those Directors resigning in accordance with Article 32 shall not {unless otherwise
agreed by the Supervisory Board) stand for re-electon at that annual general
meeting, and their place as a Director shall be filed by such person as approved by
the nomination committee in accordance with Article 41, subject to the Members
confirming ther appointment)

34 If the abligatton upon the Directors in Article 32 would result in there being fewer
than the minimum pernmuitted then the Directors to retire from office shall (unless
otherwise agreed among themselves) be determined by lot and those Directors who
do not retire shall refire at the next annua! general meeting

35 if a Director 1s required to retire at an annual general meeting by a provision of the
Articles the retirement shall take effect upon the conclusion of the meeting

Appointment of Directors

36 The Company may by ordinary resolution appont a person who is willing to act to be
a Director

37 Notwithstanding Article §3, upon the Technology Strategy Board, or its nominee,
becoming a member following the occurrence of a Step In Event any representative
director for the Technology Strategy Board shall be entitted to exercise such number
of votes as are sufficient to exceed the aggregate number of votes exercised by all
other directors present at a meeting of the Supervisory Board Following the
occurrence of a Step In Event, the Members specificaily authonse the representative
director of the Technology Strategy Board to be counted in the quorum of and vote
at meetings of the Supervisory Board, even where there 1s a conflict of interest with
his role with the Technology Strategy Board

38 Subject to Article 37 and 40 no person other than a retring Director may be
appointed as a Director at any general meeting unless

(1) he or she 1s recommended for election by the Directors, or
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(@)

39

40

41

Disqualificat

not less than fourteen nor more than thirty-five Clear Days before the date
of the meeting, the Company 1s given a notice that

(a) 1s signed by a Member entitled to vote at the meeting,

(b) states the Member’'s intention to propose the appointment of a person
as a Director,

{c) contains the detalls that, if the person were to be appointed the
Company would have to file at Companies House, and

(d) 1s signed by the person who 1s to be proposed to show his or her
willingness to be appointed

All Members who are entitled to receive notice of a general meeting must be given
not less than seven nor more than twenty-eight Clear Days’ notice of any resclution
to be put to the meeting to appoint a Director other than a Director who 1s to retire by
rotation

Subject to the approval of the Members by way of ordinary resolution the Directors
may appoint a person who 1s willing to act to be a Director following an appointment
process operated by a nomination committee {such committee to consist of such
Drrectors as may be appointed from time to time)

The appointment of a Director, whether by the Company in a general meeting or by
other Directors, must not cause the number of Directors to exceed any number fixed
as the maximum number of Directors I no number 1s fixed there shall be no
maximum number

ion and removal of Directors

42 A Drrector shall cease to hold office if he or she

(1) ceases to be a Director by virtue of any provision in the Companies Act or
1s prehibited by law from being a Directar,

(2) becomes Incapable by reason of mental disorder, illness or inury of
managing and administering his or her own affars,

(3) resigns as a Director by notice to the Company (but only If at least one
Director will remain in office when the notice of resignation 1s to take
effect), or

(4} 15 absent without the permission of the Directors from all their meetings

Proceedings

43

(M

held within a period of six consecutive months and the Directors resolve
that his or her office be vacated

of the Supervisory Board

The Supervisory Board shall comprise the following Directors {who may be
appointed to such positions from time to time)

(a) the Chief Executive Officer of the Company,

(b) the Charman of the Company, and
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(2)

(3)
(4)

(5)

(7)

8

(9)

44

(1

{c) five to seven non-executive directors {who shall be appointed to the
Supervisory Board by the decision of the Directors in accordance with
Article 38), and

(d} any additional persons appointed by the Members under Article 36 or
by the Directors under Article 40

The Directors may regulate the proceedings of the Supervisory Board as

they think fit, subject to the provisions of the Articles

Any Director may call a meeting of the Supervisory Board

The Secretary (If any) must call a meeting of the Supervisory Board if
requested to do so by a Director

Questions arising at a meeting of the Supervisory Board shall be decided
by a majority of votes

in the case of an equality of votes, the person who 1s chairing the meeting
shall have a second or casting vote

A meeting of the Supervisory Board may be held by suitable electronic
means agreed by the Directors in which each participant may communicate
with all the other participants

Each Member has the nght to attend and speak at a meeting of the
Supervisory Board but not to vote

Those matters set out in Articles 43(9)(a) to (f} below shall not take effect
untll they are approved by the Members by way of such resolution as 1s
indicated below

Unanimity Required

{a) Adrmission of new Members

Ordinary Resolution Required

{b) Removal or appointment of Director

{c) Approval of annual accounts and Directors reports

Special Resolution Required

(d) Alteration of the Articles of Association
(e) Change of the Company's Name

(fy Submission of an application to wind up the Company

No decision may be made by a meeting of the Supervisory Board unless a
quarum s present at the time the decision 1s purported to be made
“Present” includes being present by suitable electronic means agreed by
the Directors in which a participant or participants may communicate with
all the other participants
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)

3

(4)

45
46
(1)
(2)
(3)
(4)
47
(1)
(2)
Delegation
48

(1)

(2)

Subject to Article 44(4), the quorum shall be no less than 50% of the total
number of Directors, or such larger number as may be decided from time
to time by the Directors

A Drirector shall not be counted in the quorum present when any decision is
made about a matter upon which that Director i1s not entitled to vote

In the event that the Technology Strategy Board or its nominee steps In as
a member of the Company to ensure its temporary mandate of protection
of public funds, a director appointed by the Technology Strategy Board,
shall be able to call a meeting of the Supervisory Board on not less than 24
hours notice, such meeting being quorate on the attendance of such
director

If the number of Directors 1s less than the number fixed as the quorum, the
continuing Directors or Director may act only for the purpose of filing vacancies or of
caliing a general meeting

The Chairman of the Company (from time to time) shall charr the meetings
of the Supervisory Board unless such person 1s not present, in which case
the Directors shall nominate a Director to chair such a meeting

If no-one has been appointed to charr meetings of the Supervisory Board
or if the person appointed 1s unwilling to preside or 1s not present within ten
minutes after the time appointed for the meeting, the Directors present may
appoint one of their number to chair that meeting

The person appointed to charr meetings of the Supervisory Board shall
have no functions or powers except those conferred by the Articles or
delegated to him or her by the Directors

Any Director may invite such persons as they wish to attend a meeting of
the Supervisory Board and such persons may be invited to speak by the
Directors but shall have no nght to vote

A resolution in writing or in Electronic Form agreed by all of the Directors
entitled to receive notice of a meeting of the Directors and to vote upon the
resolution shall be valid and effectual as If it had been passed at a meeting
of the Supervisory Board duly convened and held

The resolution In wnting may compromise several documents containing
the text of the resolution in like form to each of which one or more Directors
has signified therr agreement

The Directors may delegate any of therr powers or functions to a committee
of two or more Directors but the terms of any delegation must be recorded
in the minute book

The Directors may mmpose conditions when delegating, including the
conditions that

(a) the relevant powers are to be exercised exclusively by the committee
to whom they delegate,
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(3)
(4)

(5)

(6)

Management Board

(b} no expenditure may be incurred on behalf of the Company except In
accordance with a budget previously agreed with the Directors

The Directors may revoke or alter a delegation

All acts and proceedings of any committees must be fully and promptly
reported to the Directors

Pursuant to the power granted to the Directors by this Article 48, the
Directors forming the Supervisory Board shall (to the extent that they are
not already formed) form a Management Board which shall operate n
accordance with these Articles or otherwise as resolved by the Directors
from time to time

The following committees of the Directors shall be formed (and operated 1n
accordance with the requirements of the Supervisory Board as amended
from time to time)

{a) a nomination committee,

(b) aremuneration committee, and

(c) an audit committee

49 The Management Board shall comprise the following (who may be appointed to such
positions from time tc time)

(1) the Chief Executive Officer of the Company,

(2) the Chief Financial Officer of the Company,

(3) the Chief Technical Officer of the Company, and

(4) a representative of each of the Members

50 The Management Board will operate in accordance with those corporate governance
gudelines, policies and delegated authonty levels that shall be approved by the
Supervisory Board as amended from time to time

Declaration of Directors' interests and Transactions with Directors

51
(1)

2

A Director must declare the nature and extent of any interest, direct or
indirect, which he or she has in a proposed transaction or arrangement
with the Company or in any transaction or arrangement entered into by the
Company which has not previously been declared Subject to Article 52 (3)
the Director must be absent from any discussions of the Directors in which
it 15 possible that a conflict will anse between his or her duty to act solely in
the interests of the Company and any personal interest (including but not
hmited to any personal financial interest)

if a proposed decision of the Directors 1s concerned with an actual or
proposed transaction or arrangement with the Company in which a Director
1s interested, that Director 1s not to be counted as participating in the
decision-making process for quorum or voting purpases
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(3} If paragraph (4) apphes, a Director who 1s interested in an actual or
proposed transaction or arrangement with the Company 1s to be counted
as participating in the decision-making process for gquorum and voting
purposes

(4) This paragraph applies when

(a) the Company by ordinary resolution disapplies the provision of the
Articles which would 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

{(c) the Director’'s conflict of interest arises from a permitted cause
(5) For the purposes of this Article, the foliowing are permitted causes

(a) a guarantee given, or to be given, by or to a Director in respect of an
obhgation incurred by or on behalf of the Company or any of its
subsidiaries,

| (b} arrangements pursuant to which benefits are made available to

| employees and Directors or former employees and Directors of the

| Company or any of its subsidianes which do not provide special
benefits for Directors or former Directors

(6) For the purposes of this Article, references to proposed decisions and
decision-making processes minclude any Directors’ meeting or part of a
Directors’ meeting

{7) Subject to Article 51 (8), if a question arnises at a meeting of Directors or of
a committee of Directors as to the nght of a Director to participate in the
meeting (or part of the meeting) for voting or quorum purposes, the
queston may, before the conclusion of the meeting, be referred to the
Charrman whose ruling 1n relation to any Director other than the Charrman
1s to be final and conclusive

(8) If any question as to the right to participate in 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 1s not to be counted as participating 1n the meeting (or that
part of the meeting) for voting or quorum purposes

Conflicts of interests
52

(1) If a conflict of interests anses for a Director because of a duty of loyalty
owed to ancther organisation or person and the conflict 1s not authorised
by virtue of any other provision in the Articles, the Directors who are not
conflicted may authornse such a conflict of interests where the following
conditions apply

(a} the conflicted Director 1s absent from the part of the meeting at which

there 1s discusston of any arrangement or transaction affecting that
other organisation or person,
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{b) the confliicted Director does not vote on any such matter and 15 not to
be counted when considering whether a quorum of Directors 1s
present at the meeting, and

(c) the Directors who are not conflicted consider it 1s in the interests of the
Company to authorise the conflict of interests in the circumstances
applying

Validity of Directors’ decisions

53

(1) Subject to Article 53(2), all acts done by a meeting of Diectors, or of a
committee of Directors, shall be valid notwithstanding the participation in
any vote of a Director

(a) who was disqualfied from holding office,

(b) who had previously retred or who had been obliged by the
constitution to vacate office,

(c) who was not entitled to vote on the matter, whether by reason of a
conflict of interests or otherwise,

if without
(d) the vote of that Director, and
(e} the Director being counted in the quorum,

the decision has been made by a majonty of the Cirectors at a quorate
meeting

(2) Article 53(1) does not permit a Director or a connected person to keep any
benefit that may be conferred upon him or her by a resolution of the
Directors or of a committee of Directors if, but for Article 53{1), the
resolution would have been void, or if the Director has not complied with
Article 53

Seal

54 if the Company has a Seal it must only be used by the authonty of the Directors or of
a committee of Directors authorised by the Directors The Directors may determine
who shall sign any instrument to which the Seal is affixed and unless otherwise so
determined it shall be signed by a Director and by the Secretary (if any) or by a
second Director

Minutes

| 55 The Directors must keep minutes of all

(1) appointments of Officers made by the Directors,

(2) proceedings at meetings of the Company,

(3) meetings of the Directors and committees of Directors including

(a) the names of the Dwectars present at the meeting,
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(b} the decisions made at the meetings, and

(c} where appropriate the reasons for the decisions,

ensuring minutes are sent to the Management Board within 5 days of the

relevant meeting Board papers shall be sent to those persons entitled to

attend the relevant meeting 2 Working Days prior to such meeting
Accounts

56

(1) The Directors must prepare for each financial year accounts as required by
the Companies Acts The accounts must be prepared to show a true and
far view and follow accounting standards issued or adopted by the
Accounting Standards Beard or its successors and adhere to the
recommendations of applicable Statements of Recommended Practice

(2) The Directors must keep accounting records as required by the Companies
Acts

Means of communication to be used

57
(1) Subject to the Articles, anything sent or supplied by or to the Company
under the Articles may be sent or supplied in any way in which the
Companies Act 2006 provides for Documents or information which are
authorised or required by any provision of that Act to be sent or suppled by
or to the Company
(2) Subject to the Articles, any notice or Document to be sent or suppled to a
Director in connection with the taking of decisions by Directors may also be
sent or supplied by the means by which that Director has asked to be sent
or supplied with such notices or Documents for the time being
58 Any notice to be given to or by any person pursuant to the Articles
(1) must be in writing, or
(2} must be given in Electromc Form
59
(1) The Company may give any notice to a Member either,

(a) personally, or

{b) by sending it by post in a prepaid envelope addressed to the Member
at his or her address, or

(¢) by leaving it at the address of the Member, or

{d) by giving it in Electronic Form to the Member's address, or

{e) by placing the notice on a website and providing the person with a
notification in writing or in Electronic Form of the presence of the
notice on the website The notification must state that it concerns a

notice of a Company meeting and must specify the place date and
time of the meeting
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(2) A Member who does not register an address with the Company or who
registers only a postal address that 1s not within the United Kingdom shall
not be entitled to receive any notice from the Company

60 A Member present In person at any meeting of the Company shall be deemed to
have received notice of the meeting and of the purposes for which it was called

61

{1) Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was given

{2) Proof that an Electronic Form of notice was given shall be conclusive
where the Company can demonstrate that it was properly addressed and
sent, in accordance with section 1147 of the Companies Act 2006

{3) In accordance with section 1147 of the Companies Act 2006 notice shall be
deemed to be given

(a) 48 hours after the envelope containing it was posted, or

(b)Y n the case of an Electronic Form of communication, 48 hours after it
was sent

Indemnity

62

{1} The Company may indemnfy a relevant director against any hability
incurred by him or her or it In the capacity, to the extent permitted by
sections 232 to 234 of the Companies Act 2006

(2) In this Article a “relevant director” means any Director or former Director of
the Company

63 The Company may indemnify an auditor against any hability incurred by him or her
orit

(1} in defending proceedings (whether civil or cniminal) in which judgment 1s
given in his or her orits favour or he or she or 1115 acquitied, or

(2) In connection with an applicaton under section 1157 of the Companies Act
2006 (power of Court to grant relief in case of honest and reasonable
conduct) in which relief 1s granted to him ar her or it by the Court

64 The Directors may decide to purchase and maintain insurance, at the expense of the
Campany, for the benefit of any relevant Director In respect of any relevant loss in
this Article

{a) a “relevant Director” means any Director or former Director of the
Company, and

(b) a “relevant loss” means any loss or liability which has been or may be

incurred by a relevant Director in connection with that relevant
Director's duties or powers n relation to the Company
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