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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7894909

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

CADENCE PARTNERS LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of
its registered office 1s in England and Wales
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Given at Companies House, Cardiff, on 3rd January 2012
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*N07894909X * REGISTRAR OF COMPANIES

Companies House
—— for the recod ——

The above information was communicated by electronic means and authenticated by the
Registrar of Companies under Section 1115 of the Companies Act 2006
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Recewed for filing in Electromic Format on the 02/01/2012 X07POLSF

Company Name CADENCE PARTNERS LIMITED
n full
Company Type Private limited by shares

Srtuation of Registered
Office

England and Wales

Proposed Reguster 24 CHUDLEIGH ROAD
Office Address TWICKENHAM
MIDDLESEX
ENGLAND
TW2 TQR

I wish to adopt entirely bespoke articles
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Company Director ]

Type Person

Full forename(s) SHAN1 ROBERTA

Surname NEWBOLD . i
Former names

Service Addres.; recorded as Company's registered office

Country/State Usually Restdent UNITED KINGDOM

Date of Birth Nationaliry BRITISH
Occupation ~ RECRUITMENT CONSULTANT

Consented to Act''Y Date authorised. 03/01/2012 Authenticated. YES

Company Director 2

Type Person

Full forename(s) ROBERT KEIR
Surname MCCARGOW
Former names

Service Address recorded as Company's registered office

Country/State Usually Resident UNITED KINGDOM

Date of Birth. 24/02/1977 Nationaliry BRITISH
Qccupation ~ RECRUITMENT CONSULTANT

Consented to Act 'Y Date authorised 03/01/2012 Authenticated YES
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Company Director 3

Type Person

Full forename(s) JAMES CAMERON
Surname HESS

Former names

Service Address recorded as Company's registered office

Country/State Usually Restdent- UNITED STATES

Date of Birth. 27/05/1954 Nattonality AMERICAN
Occupattion ~ RECRUITMENT CONSULTANT

Consented to Act 'Y Date authorised. 03/01/2012 Authenticated YES

Company Director 4

Type Person
Full forename(s) CRAIG
Surname SMITH
Former names

Service Address recorded as Company's registered office

Country/State Usually Resident UNITED STATES

Date of Birth. 25/03/1964 Nationality. AMERICAN
Occupation ~ RECRUITMENT CONSULTANT

Consented to Act 'Y Date authorised 03/01/2012 Authenticated YES
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Statement of Capital (Share Capital)

Class of shares  ORD Number allotted 1000
Aggregate nomnal 100
value

Currency GBP Amount paid per share 01

Amount unpaid per share 0

Prescribed particulars

EACH ORDINARY SHARE CARRIES THE RIGHT: 1. TO VOTE AT A GENERAL MEETING (EITHER ON A
SHOW OF HANDS ( ONE VOTE PER HOLDER) OR BY POLL (ONE VOTE PER SHARE), 2. TO RECEIVE A
PROPORTION OF ANY DIVIDEND, CAPITAL OR DISTRIBUTION ( INCLUDING ON WINDING UP) ( SUCH
AMOUNTS TO BE TERMED "FUND'")} EQUAL TO THE AMOUNT OF SUCH FUND DIVIDED BY THE TOTAL
NUMBER OF ISSUED SHARES AT THAT TIME, AND 3. THERE ARE NO TERMS AND CONDITIONS
ATTACHED TO THE SHARES IN RELATION TO REDEMPTION *

Statement of Capital (Totals)

Currency GBP Total number 1000
of shares
Total aggregate
nominal value

100
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Initial Sharcholdings

Name SHANI ROBERTA NEWBOLD

Address 24 CHUDLEIGH ROAD
TWICKENHAM
MIDDLESEX
UNITED KINGDOM
TW2 70R

Name ROBERT KEIR MCCARGOW

Address 24 CHUDLEIGH ROAD
TWICKENHAM
MIDDLESEX
UNITED KINGDOM
TW2 7QR

Name JAMES CAMERON HESS

Address 24 CHUDLEIGH ROAD
TWICKENHAM
MIDDLESEX
UNITED KINGDOM
TW2 7QR

Class of share

Number of shares

Currency

Nommal value of
each share

Amount unpaird
Amount pard

Class of share

Number of shares
Currency

Nominal value of
each share

Amount unpard
Amount patd

Class of share

Number of shares

Currency

Nomnnal value of
each share

Amount unpard
Amount pard

ORD

55
GBP

0.1

ORD

50
GBP

01

ORD

440
GBP

01

Electronically Filed Document for Company Number 07894509

Page 5




Name

Address

Name

Address

MICHELE SHARON FRANK

2107 WALLACE STREET
PHILADELFPHIA

USA

19130

EMMA CAROLINE MCCARGOW

24 CHUDLEIGH ROAD
TWICKENHAM
MIDDLESEX

UNITED KINGDOM
TW2 7QR

Class of share

Number of shares
Currency

Nominal value of
each share

Amount unpaird
Amount pard

Class of share

Number of shares

Currency

Nonunal value of
each share

Amount unpard
Amount paid

ORD

450
GBP

0.1

ORD

GBP

0.1
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Statement of Compliance

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

memorandum delivered by an agent for the subscriber(s) Yes

Agent's Name- PAUL JAMES GLYNN
Agent's Address. 69 EASTWOOD RD
BRAMLEY
SURREY
UNITED KINGDOM
GUS 0DX
Authorisation
Authoriser Designation agent Authenticated Yes
Agent's Name PAUL JAMES GLYNN
Agent's Address. 69 EASTWOOD RD
BRAMLEY
SURREY
UNITED KINGDOM
GUS 0DX
End of Electromically Filed Document for Company Number 07894909 Page-7




COMPANY HAVING A SHARE CAPITAL
Memorandum of association of
CADENCE PARTNERS LIMITED

Each subscnber to s memorandum of associahion wishes to form a company under the Compames Act 2006
and agrees Lo become a member of the company and to Lake at least one share cach

Name af each subscriber Aurhenncanon by each subscriber

Shani Roberta Newbold
Robert Keir McCargow
James Cameron Hess
Michele Sharon Frank
Emma Caroline McCargow

Dated Janvary 2, 2012
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
CADENCE PARTNERS LIMITED
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

1.(1)

In these Articles, umless the context requnres otherwise

“Act” means the Companics Act 2000,

“sppoantar” has the meamng given m artcle 23(1),

“Articles™ means these articles of associahon of the campany,

“bankruptcy” mcludes mdivadnal 1nsalvency proceedings 1n a junsdiction other than
England and Wales or Narthen Ircland winch have an effect similar to that of
bankruptcy,

“busmess day” means any day (other than a Seivrday, Sunday or pubhc hohiday m the
United Kmgdom) on whih clearmg banks m the City of London are genecally open for
business,

“chairman” has the meamng gven m article 12,
“chaurman of the mecting™ has the meanmg given m article 45,

"Companies Acts” means the Compames Acts (as defined m sectron 2 of the Act ), 1n

far as they apply o the company,
“Cenfhict” has the meamng prven m article 15(1),

“directar”™ means a director of the company, and mcludes muy person cccupying the
position of director, by whatcver name called,

“distnbution recypient” has the meamng given mn arhicle 37(2),

“document” mclodes, vnless otherwise specifisd, any docoment sent or svpphed m
electrome form,

“clectrome form™ means mformation sent by cloctronx means (c.g fex or email or by
cther means while 1 an elecrome form (e g a dise by post,

“chgble duector” means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose votz 15 not to be counted 1n regpect
of the partscular matter),

“fully pad” 1n relation to a share, means that the nomunal value and any prezoum to be
pard to the campany m respect of that share have been pad to the company,

“hard copy form™ means informatton as supplicd 1n a paper copy or somlar form capable
of bemg read,

“holder” m relation to shares means the perscm whose name 15 entered 1 the cegister of
members as the holder of the shares,

“mnstrument” means & document m baed copy focm,

“ordinacy resolution”™ means a resolotiom passed by a simple majonty

“paid”’ means pard or credited as paid,

“parucipate”, 1n relatiom to a directers” mesting, has the meamng given 1n article 10,
“proxy notice” has the meamng given n article 51,

“sharcholdec” means a person who s the holder of a share,

“shares” means shares m the company,

“special resolution™ means a resolution passed by a majonty of not less than 75%
“subsdiary” has the meamng gaven 1n seczon 1159 of the Act,

"transmattee” means a person entitied to a share by reason of the death or bankruptcy of a
shareholder or otherwise by operation of law, and




(2)

(&)

(4

(3)

()

“wntug” means the cepresentabon or reproducobon of words, symbols or other
mfermation 1n a visible form by any method or commbonauon of methods, whether sent or
supphed 1n clectrome form ar ctherwise Where decisions are taken by electromic means
but 1n a form not permanceatly stared on a band dave or otherwise, such decisions shall be
recorded by the directors m a form that can be read by the naked cye

Save as otherwase specifically provided 1n these Articles, words and expressions which
have particolar meamngs m the Model Articles shall have the same meamngs i these
Articles, subject to which and unless the context otherwisc requires, wonds amd
expressions wloch have particular meamngs in the Act shall bave the same meanmgs 1n
these Artcles

Headings 1 these Acticles are used foc convernence only and shall not affect the
censtruction or mterpretation of these Aracles

A reference m these Arbicles to an "aticle” 15 a reference to the relevant article of these
Articles onless expressly provided otherwise

Unless cxpressly provaded otherwise, a reference to a statute, statutlory provision oc
suborchnate legislation 1s a ceference to 1t as it 15 m force from ome to time, takmg
account of

(a) =my subordmatz legislahiem from time to tme made under 1t, and

(b) amy amendment or re-cnactment and mclodes any statote, statulory provision or
subocdinate legislation winch it amends or cc-cnacts

Any phrase mtrodiced by the terms “incluchng”, “mchide”, “1n particular” or any sirmlar
expression shall be construed as illustrative and shall not linnt the sense of the words
precedmg those teans

Liability of members

2

The hablity of the members 15 lumted to the amount, if any, unpawd on the shares held by
thcm

PART 2

DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

3

Subject to these Artxcles, the directors are responsible for the management of the
comnpany'’s business, for which purposz they may exerase all the powers of the company

Shareholders’ reserve power

4 (1)

@

The sharsholders may, by special resolution, direct the darectors to take, or refrmn from
takang, specified acaon

No such special resoluhon mvahdates anythmg which the dicectors have done before the
passing of the resolution




Directors may delegate

5(1)

(2

3

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

{a) to such person or committee,

(b) by such means (inchadmg by power of attomey),
{c) tosuchan extent,

{(d) mn relation to such matters or territones, mnd

(¢) om such terms and condtions,

as they thunk fit

If the directors so specafy, any such delegation may suthonse further delegation of the
directors’ powers by any person to whom they are delegated

The directors may revoke any dslegation m whele or part, or alter its terms and
condibons

Commuttees

6.(1)

(2)

Commtiees to which the directors delegate any of their powers mist follow procedurss
which arc bascd as far as they are apphcable on those provisions of the Articles which
govem the takmg of decisions by directars

The directors may make rules of procedurs for all or any cammitess, which prevail over
rules dertved from the Articles if they are not consistent with them.

DECISION-MAKING BY DIRECTORS

Directors to iake decisions collectively

7.(1)

2)

The genecal rule about decasien-makmg by directocs 15 that any decision of the directors
must be ather a majoaty decision at a mecting or a decisian taken i accardance wath
artcle 8

If

(a) thecampany only has one director for the tme beimng, and

{b) no provision of the Articles requares it to have moce than one director,

the gemeral rule does not apply, and the director may (for so long as he remans the sole

director) take decasions wathout regard to any of the provisions of the Articles relatmp to
directors’ decrsaon-makmg

Unanimous decisions

8(1)

A decasion of the directors 15 taken 1n accordance with thus article when all chgble
directars indicate to cach other by any means that they share a common view on a matter




(2) Such a dsaisian may take the form of a rescluhon m wnting, where each ehgble dhrector
has signed ane or more copics of it, or to which cach chgible director has otherwise
mcheated agreement m wntmg

3) A dzcismon may not be taken 1o accordance with thus article if the chgible directors woold
not have foaned a quorum at such a mectng

Czlling a directors’ meeting

9.(1) Any director may call a directors” meeting by giving not less tham 2 bosiness days'notce
of the meeting (or such Jesser notice as all the directors may agree) to the carectors oc by
avthonsmg the campany secretary (if any) to give such notice

(4] Notkce of any directars’ mecting must mdicate
(a) 1ts proposed date and tme,
(t) wheret1s to take place, and

(c) af st 35 antxapated that directors participating 1n the meeang wall not be m the same
place, how 1t 1s proposed that they should commumeste with cach other dunng the

mechng

(3) Notice of a directors’ meeting Imist be gavem to each director, but need not be m wnting

(4) Notice of a directors” meeting need not be gaven to durectors who waive their entitlement
to notice of that meeting, by giving notice to that effect to the company not mare tham 7
days aftzr the date on which the meeting 15 held Where such notice 18 given after the

mecting has been held, that docs not affect the valichty of the mechmg, or of mny business
condocted at 1t

Participation in directors’ meetings

10.(1} Subject to the Articles, directors participate i a directors’ meetmg, or part of a directors®
mecung, when

(a) the meetmg has besn called and takes place m accordance with the Articles, and

(b) thzy cam each commumicate to the others any mformation oc opumons they have on
any parttcular item of the business of the meeting

(2) In determming whether directors are parbcipating 1 a directors’ meeting, 1t 18 wrelevam
where any directar 15 or bow (hey communicate with each other

(3) If all the dhrectors paracipating 1n a mesting are not in the same place, they may decide
that the mesting 15 to be treated as taking place wherever any of them s

Quorum for directors’ meetings

11. (1) At a drectors’ meeting, onless a quorum 15 participating, no proposal 1s to be voted om,
except a proposal to call another meeting

(2) Subject to paragraph (), the quocum for the transacthon of business at a mecting of
chrectors 1s mny two darcctors




(3)

@

For the purposes of any meeting {or part of a meeting) held pursuant to article 15 to
authonse a directer’s canflict, if there 15 only onc director mn office besides the conflicted
directar(s), the quorum for such meeting (or part of a meeting) shall be one ehgiblke
darectar

If the total number of directors m office for the bme bemg 35 less than the quorum
reqred, the dhrectors most not take any decision other than a decision

{2) to appomt further dirsctors, ar

(b) tocall & general mecting so as to enzhle the sharshelderss to appount further directors

Chairing of directors' meetings

12. (1) The directors may appoml a director to char thewr meetings

2
3
@

The person so appomted for the ttme being 15 Jmown as the chairman.
The chrectors may tzrmmmnate the charman’s appontment at any tme
If the chawman 1s not parbcipating 1n a directors” mecting withmn ten mnwtes of the ime

at winch 1t was to start, the participatmg directors mmst appont ane of themselves to char
it

Casting vote

13.{1) If thc numbers of votes for and agamst a proposal ak a mecting of directors are equal, the

chairmam or cther darector chairmg the mecting  sball not have acastng vote

Transactions or other arrangements with the company

14 (1) Subject Lo sections 177(5) and 177(6) and sectioms 182(5) and 182(6) of the Act and

provided he has declared the nature amd extent of s mterest 1n accardance wath the
requirements of the Compames Acts, a director who 15 m mmy way, whether directly oc
mchrectly, mtecested mn an existmg or proposed transactiom of amangement with the
company

(a) may be a party to, or otherwise mnterested m, any transaction or arrangement with the
company or 1 which the company 15 otherwise (directly or indirectly) micrested,

{b) shall be an chgible director for the purposes of any propoesed decimien of the directars
{or cormmmttee of directors) in respect of such contract or proposed conteact 1 which
he 15 mterested,

(c) shall be entitled to vote at a meetmg of directors or of a commuttee of the directors, or
pathicipate 1n any unammous decision, m respect of such comtract or proposed
cantract m whoch he 13 nterested, !

(d) may act by himself or lus firm an a peofessional capacity for the campany (otherwise
than as auditec) and be oc his fion shall be entitled to rermmneration for professional
services as if he were not a director,

() may be a director or other officer of, or zmployed by, o a party to a transaction or
arrangement with, or ctherwise mterested m, any body corparate 1 which the
company 1s atherwiss (directly or indirectly) mterested, and




2

E)

O]

() shall not, save as he may otherwise agree, be accountable to the company for any
benefit which he (or & person connected with tum (as defined 1n section 252 of the
Act)) deaves from any such comtract, transacton or arrangement or from my such
office or ermployment or from any mterest i any such body carporate and no such
contract, teamsaction oc arcangement shall be hable to be avoxded on the grounds of
any such mierest or benefit nor shall the receipt of any such cemumeration or other
benefit canstitote a breach of his duty under sechion 176 of the Act

For the purposes of thas article, references to proposed decisions and decision-makmg
processes mclude any directors’ mectng oc padt of a directors” mecting,

Subject Lo paragraph (4), if a qrestion anses at a mecting of directars or of a commmttee of
directors as to the aght of & director to partucipate m the mestimg (or part of the mectimg)
for voang or quocum purposes, the quesuan may, before the conclusion of the meeting, be
refecred to the chaurman whose rulimg m relanon to any directoc other than the chaaonm 15
to be final and conclusive

If any question as to the nght to participate m the meeting (or part of the meeting) should
anse m respect of the chmrman the questom 1s to be decaded by a decimion of the
directors at that meetng, for whnch purpose the charman 1s not to be countzd as
participating 1n the meeting (or that part of the meeting) for voung or quoruin purposes

Directors’ conflicis of interest

15 (1) The dwrectors may, in accordance with the reqinrements set out m this article, authonsc

@)

(3

any matter or situattom peoposed to them by any director whach would, if not anthensed,
mvalve a director breaching tns duty under section 175 of the Act to avord conflicts of
mterest (a “Confhict™)

Any authonsation under thas article wall be effzctive only if

{a) thc matter m question shall have been proposed by any director far consideration at a
meeting of dicectors 1 the same way that any other matter may be proposad to the
direclors under the provisions of these Artcles or 1 such other manner as the
directocs may determmne,

(b) any requirement as to the quorum at the mecting of the directors at whuch the matter
15 consdered 15 met without counting the director m question, and

(c) thc malter was agreed to wathoot s votang or would have been agreed to of lns vote
had not been counted

Any authonsation of a Confhet under this aricle may (whether at the ame of giving the
authonsston or subsequently)

(2) cxtend to amy actyal or potential comflict of interest which may ccasonably be
expected to anse out of the matter so arthansed,

(b) be subyect to such terms and for such duration, or impose such hinpts or condibxons as
the directors may deterne, and

(c) be teamnated or vaned by the directors at amy bme

This will not affect anything done by the directar prior to such lemmnation or vanation 1
accomdance with the terms of the authonsation




C)]

(5

(6)

)

In authansing a Conflict the directors may decds (whether at the ame of giving the
authonsation or subsequently) thet if a direcloe has obtamed any wfermation theough tus
mvalvement m the Canfhct otherwise than as a director of the Company and 10 respect of
which he owes a doty of confidentialnty to another person, the director 13 mder 1o
obligahon to

(2) disclose such mformattom to the directors or to any director or other officer or
employee of the compamy, oc

(b) usc or apply any such information 1 performmg s duttes as a director,
where to do so would amommi to a breach of that confidence

Where the darectors authonse a Conflict they may (whether at the tme of giving the
suthonsabon or subsequently) provide, withourt hirntatian, that the director—

(8) 15 excluded from discussions {whether at meetings of dwectors or otherwise) related
to the Conflict,

(b) 1s not given any documents or other informaton relating to the Conflict, and

(c) may or may not vots {or may or may not be coumted m the quorum) at any futore
meetmg of directors 1 relation to any resolunon relating to the Confhct

-

Where the directors authanse a Conflict

(2) the durector will be obhged to conduct himself in accardance wath any terms imposed
by the directors m relation te the Confhict, and

(b) the director wall not mfrmge amy duty he owes to the company by virtue of sections
171 to 177 of the Act provided he acts in accordance with such terms, himts amd
condrbons (if any) as the directors 1Impose m respect of its authansation

A director 1s not reqmred, by reason of bemg a director (or because of the fiduciary
relationshp established by reasom of bemg a director), to account to the Company for any
remumecation, profit or other bemefit whxh he denves from or 1n commection wath a
relatonstnp mvolving a Conflict winch has bzen authonsed by the dirsctocs oc by the
Company m general meeting (subject in ¢ach case to any terms, hmmts or canchtons
attaching to that authonsation) and no contract shall be hable to be avonded om such
grounds

Records of decisions to be kept

16. (1) The directors must ensore that the campany kesps a record, m wntmg, for at least 10

(2

years from the date of the decision recorded, of every unsumous or majonty deciston
taken by the directors

Where decisians of the directors are taken by electronic 1ocans, such deczsions shall be
recoeded by the directors m penmanent form, so that they may be read wath the naked eye

Directors’ discretion to make further rules

17

Subject to the Articles, the directors may make any rule whach they thonk fit about how
they take decisions, and about how such rules are to be recorded or commumicated to
directars

10




APPOINTMENT COF DIRECTORS

Number of directors

18.

Unless otherwise deteemmed by ordinary reschibon, the mmber of directors (other than
altemate directors) shall not be subject to any maxumom but shall net be less than two

Methods of appointing directors

19 (1) Any person who 15 willmg to act as a chrector, and 15 permtted by law to do so, may be

(2)

3

appainted to be a director
(a) by ordmary resolvtan, or
(b) by a decision of the directors

In any casc where, as 2 result of death or bankruptcy, the campany has no sharcholders
and no directors, the transmmttes(s) of the last sharcholder to have died or to have a
bankrupicy order mads agamst lum (as the casc may be) have the nght, by nobce 1
wolmg, to appomt a natural person (incloding a transmtiee who 1s a natoral person), who
15 willmg to act and 15 pecnmtted to do so, to be a director

For the purposes of paragraph (2), where 2 or more sharcholders die m circomstances
rendenng it uncertam who was the last to dic, a younger sharcholder 15 decmed to have
survaived an older shareholder.

Termination of director’s appontment

20,

A person ceases to be a directar as soon as

(a) that pcrson ceases o be a dlrcctcr.by vitue of any provision of the Act or 15
prabubited from being a director by law,

(b) abankroptcy ocder 1s made agamst that person,

(c) a composiion 15 made with that persen’s creditors generally m satisfaction of that
person’s debus,

{d) a consultant speciahist in the discaphne whach customanly deals with the directoc’s
alleged condition who 15 treabng that person gives a written opmion to the cornpany
stating that that persem has become physically or mentally mcapeble of acting as a
director and 15 lughly hkaly to remain so for moce than three months,

(¢) by reasom of that persan’s mental health, a court makes an ooder which wholly or
partly prevents that person from persenally exercising any powers or nghts which
that person would otherwase have,

{f) nounficaicn 13 recaived by the compamy from the director that the director s
resigring from office, and such resignation has taken effect m accordance wath ats
terms '

Dhirectors’ remuneration

21 (1) Darcctors may undertake any services for the corppany that the dircctors decade

(2

Darectons are entitled to soch rermumeration as the directors detecmine
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(a) for their services to the campany as cdircctors, and

(b) for emy other service which they underteke for the company
Subject to the Articles, a director’s remuncration may

(a) takeamy form, and

(b) mclude any atrangsments in connechon with the payment of a pension, allowance o
gratoty, or any death, sickness or disabbty benefits, to or m respect of that dicector

Unless the directors decade otherwise, directors” remuneration accruss from day to day

Umless the directors deaade otherwsse, directors are not accountsble to the company for
any ramunecrzhon which they receive as directors or other officers or employees of the
company's subsidianes or of any other body corporate m winch the company 1s
mterested

Directors’ expenses

22, The company may pay any rcasonable cxpenses which the directors propedy mncur m

cannection with ther attendance at
(a) meetmgs of directors or cammuttzes of diractors,
{b) peneral meetings, or

(c) scparatc meetings of the holders of any class of shares or of debentures of the
cormpany,

or otherwise m connecton wath the exercase of thear powers and the discharge of therr
responsibiliies m relation to the company

AT TERNATE DIRECTORS

Appontment and removal of slternate directors

23. (1) Any duector (the “appointor™) may appoint as an altemate any other director, or any other

(2)

3)

persan approved by resolubon of the directors, to
(a) cxerciss that director’s powers, and
{b) carry out that ducctor’s responsibilinies,

m relation to the takmg of decisioms by the directors 1 the absence of the alternate’s
appomtor

Any appantment or removal of an alternate must be effected by notice in wnting to the
camnpany signed by the appointer, or 1n any other manner approved by the durectors

The notice must
{a} 1dentrfy the proposcd alterate, and
(b) 1n the case of a notce of appomtment, cantain a statement signed by the proposed

alternate that the propossd altermate 15 willing to act as the altemate of the director
svng the notice

12




Rights and respansibilities of alternate directors

24.(1) An altcmate director may act as alternate director to more than one director and has the
same nights m relation to any decision of the dicectors as the akternats's appointor

(2) Except as the Articles specafy otherwise, alternats directocs
(a) are deemed for all purposes to be diractors,
{b) are liable for their owm acts and omussions,
(c) are sobject to the same restrichons as thexr appomtors, and
(d) arc notdecmed to be agents of or for thear appaintors

and, m particular (withoot hmtation), cach alternate director shall be entitled o recerve
notce of all mectings of directors and of all mestings of ¢comumttees of directors of whach

his appemtor 1s a member

(3) A pecson who 15 an alternate director but not a director

{a) may be counted as participating for the purposes of determunmg whether a quonim 1s
present (bt only of that porson’s appemtar 15 not parbcipating ),

(b) may participate 1 a unammous decision of the directors (but only if lus appoantar 1s
an ¢hgible director m relation to that decision, but does not particapate), and

{c) shall not be counted as more tham one dhrector for the purposes of articles 24(3)(a)
and (b)

@ A drector who s also an slternate dicectoe 1s entitled, mn the absence of s appontar, to a
separale vote an behalf of Ins appantor, m additton to his own vote on any decasian of the
directors {provided that tns appamtor 1s an chgble duector m relancn to that deciszon)l,
but shall not count as mars than ons director for the purposes of determming whether a
quonmm 15 present]

5 An altemnate director 13 not enbitled to receave any remuneration from the company for

scrving as an altcrnatc director except soch part of the altermate’s appomntor’s
remumeration as the appomtor may chirect by notice 1 wnting made to the company

Termination of alternate directorship
25 An altemate chrector’s appointment as an alternate termmnates

{a) when the altcrnate’s appantor revokes the appointment by notice to the company 1n
wrhng specifying whex it 1s to termmate,

{b) on the occurrence, m relation to the altemate, of any event whuch, of 1t occurred m
celation to the altemate’s appomtor, would cesult m the teoninaton of the appomtoc’s

appontment as a director,
{c) omthe death of the altcmate’s appomtor, or

(d) when the alternate’s appomtor’s appomtinent as a darector temnmates

Secretary
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26. The dhrectors may appomnt any persen who 15 willmg to act as the secretary for such term,
at such remumerstion and vpon such conditions gs they may thunk fit and from tme to
tme rcmmove such person and, if the direclors sc decade, appomt a replacement, m each
case by a decision of the dircctors

PART 3

SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully pad up

27.(1) No share 15 to be 1535ved for less than the aggregate of ats normnal valoe and any peennom
to be pad to the company 1n consideration for ats 15sue

(2 This does not apply to shares taken on the formaton of the company by the subscnbers to
the company’s mcmorandum

Powers to kssue different classes of share

28.(1) Subject to the Amicles, but without preudice to the nghts attached to smy existmg share,
the company may 1ssuc sharcs with such nghts or restnctions as may be determmed by

orcinary resolution

(2) The company may 1ssue shares whach are to be redeemed, or are liable to be redeemed at
the opbon of the campany oc the holder, and the directors may detecmme the terms,
condibons and mamer of codemption of any soch shares

(3) Pursuamt to S550 and S568 of the Act S561 of the Act shall apply to all allotment of
shares and accorchngly 5569 to S573 of the Act are excluded

(C)] Company not bound by less than absolute interests
29. Except as required by law, no person 1s to be recogmesed by the company as holdmg my
share vpon any trust, and except as otherwise required by law o the Articles, the

company 18 not 1n any way to be bound by or recogmse any mierest m a share other than
the holdzr’s absolute ownershp of it and all the nghts attachimg to it

Share certificates

30 (1) The company mustissue cach sharcholder, free of charge, with ane or more cerbficates i
respect of the shares whach that sharcholder holds

(2) Every certificate mst specify
(a) m respect of how many shares, of what class, 1t 15 155ved,
(b) thc nommnal valoe of those shares,
(c) that the shares are fully pmd, and
(d) any distnginshing numbers asagned to them.

(3) No cerificate may be 15028d 1 cespect of shares of moce than one class

14




4)
()]

If mre than anc person holds a share, only one certificate may be 1ssued i respect of it
Certaficates must
(2) have affixed to them ths comnpany’s common seal, or

(b) be otherwise executed in accordance with the Companies Acts

Replacement share certificates

31 (1) If accrtificate 15sued m respect of a sharcholder’s shares 15

@

(2) damaged or defaced, ar
(b) sad Lo belost, stalen or destroyed,

that shareholder 15 entitled to be wsved with a replacement ceraficate 1 respect of the
same shares

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

(a) may at the same time exercise the oght to be ssued with 2 sngle cetaificate o
separate cartficates,

(b) must retum the certificate which 1s to be replaced to the company 1f 1t 15 damaged oc
defaced, and

(c) must comply with such condhtions as to evadence and mdemmity [and the payment of
a reasanzble fec as the duectors decide

Share transfers

32.(1) Sharcs may be tramsferred by meams of an mstrument of transfer m any vsval form or any

(2

3
@

(5

other form approved by the directors, which 15 exccoted by or on behalf of the teansferor

No fes may be charged for remstermg any instrument of transfer or other document
relatmg to or affecting the title to any share

The company may retam any mstrument of transfer whoch 15 registered

The transferor rcemains the holder of a share untld the transferee’s name 15 entered 1n the
register of members as holder of 1t

The directors may refose to regster the transfer of a share, and if they do so, the
mstrument of transfer most be retumed to the transferee wath the notice of refusal within
two months unless they suspect that the propesed transfer may be fravdulent

Transmmssion of shares

33.(1) If titl= to a share passes to a transimttee, the company may enly racogmse the transmmttee

{2)

as having any title to that share.

A transmttee who produces such evidence of entitlement to shares as the directors may
propedy mqure
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(a) may, subject to the Articles, choose ather to become the halder of those shares or to
have them transferred W another person, and

(b) svbject to the Articles, and pending any transfer of the shares to another persan, bas
the same nghts as the holder bad

3) But, subject to artcle 19 2, transimttees do not have the nght to sttend or vote at a8 general
meehing, or agree to a proposed wntten resolutian, 1n respect of shares to which thay are
entilled, by reasan of the halder's death or bankruptcy or otherwase, unless they become
the holders of those shares

Exercise of tramsmittees’ rights

34.(1) Transmttees who wish to become the holders of shares to whxch they have become
entilled rmust notfy the campany 1n wnting of that wish

(2 If the transmmitee washes to have a share transferred to another person, the tramsmottee
must execute an mstrument of transfer m respect of 1t

(£)) Any transfer made or excented under this artcle 15 to be treated as if it were made or
exccuted by the person from whom the transmmttee has denved nghts m respect of the
share, and as if the event which gave nse to the transimssion had not occurred

Transmittees bound by prior notices

35, If a notice 1s gaven to a sharchalder 1n respect of shares amd a tansmittee 15 cntitled to
those shares, the transmmttze 13 bound by the nobice if 1t was given o the sharcholder
before the transmittee’s name, or the name of any person nommuated under article 33(2),
has been entersd 1n the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

36. (1) The company may by ondmary resolution declare divadends, and the cirectors may decide
to pay mtenm dividends

) A dividend must net be declared unless the directors have made a rocommendation as to
its amount Such a dividend must not exceed the amount recommended by the directors

3) No dividend may be declared or pmd unless it 13 w accordance with sharcholders’
respective nghts

4 Unless the sharcholders® resolntion to declare or darectors’ decision to pay a dividend, or
the terms on which shares are 1ssued, specify otherwase, 1t most be pad by reference to
cach sharcholder’s holding of shares on the date of the resoluton or decision to declare or

pay it

53) If the company’s share camtal 1s divaded wnto different classes, no wtenm dividend may
be pard om shares carrymg deferred oc non-preferred nghts if, at the ome of payment, any
preferential dividend 15 m arrear

(6) The durectors may pay at misrvals any dividend payable at a fixed rate of 1t appears to
them that the profits available for distnbubon justify the paymant.

16




)

If the darectors act m good faith, they do not incur any habihty to the holders of shares
confemng prefeced rglhts for any loss they may suffer by the lawful payment of an
tenm dividend on shares wath defeered or non-peeferred nghts

Payinent of dividends and other distributions

37.(1) Where a dividend or other sum which 15 a distabotion 15 payable in respect of a share, 1t

@

must be pard by ooz or moore of the following means

(2) transfer to a bank or building society accoomt specified by the distnbution recipient
m watng,

(b) sendmg a chequze made payable to the distnbubhon remment by post to the
distribotion  recipient ot the distnbution recipient’s regastered address (f the
distribution reciment 15 a holder of the shape), or (m any other case) to an address
spoaified by the distnboton recipient i wrtting,

(c) semdmg a cheque made payable to such person by post to such person at such address
as the distnbution recipaent has specified 1 watimg, or

(d) any other means of payment as the drectors agree with the distnbution recyent 1
woang

In the Articles, “the distonbution recipaent™ means, 1 respect aof a share 10 respect of which
a dividend or other sum 15 payable

(a) the holder of the share, or

(b) if the share has two or mare joant holders, whichzver of them 1s named fist m the
cegister of members, or

{c) if the halder 35 no longer entitled to the share by ccason of desath or bankcuptcy, or
cthecwise by operatton of law, the teansmttee

No interest on distributions

38,

The company may not pay mterest on any dividend or other sim payable m respect of a
share unless otherwise provided by

(a) theterms on which the share was 1ssued, or

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

Uncdlaimed distributions

39.(1) Al davadends or other sums winch are

(a) payable m respect of shares, and
(b) unclaamed after having been declared o become payable,

may be mvested or otherwise made use of by the directors for the benefit of the company
untal clammed
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The payment of any such dividend or other sum 1nto a scparate accoumt docs not make the
campany a trustee m respect af it

If

{2} twelve years have passed from the datz on which a dividend or other sum became
due for payment, and

{b) the distribution recipnent has not claumed i,

the distnbution recipaent 15 no longer entitled to that dividend or other sum and it ceascs
to remmn owmg by the company

Non-cash distrimions

40.(1) Subject to the terms of 1550z of the share m gueshion, the company may, by ordmary

@

resolotion on the recommmendation of the directors, decade to pay all or part of a divadend
or other distnbution payable i respect of a share by transfernng non-cash assets of
cqmvalent valve (ncloding, wathout hmrtaton, shares or other secumties m amy

company)

For the purposes of paymg a non-cash disinbution, the directors may make whalever
arrangemenis they think fit mcluding, where any difficulty anses rcganhng the
distnboticn

{a) fixmg the valve of any assets,

(b) paymg cash to any dhstnbution recipient on the basis of that valoe 1 order to adjust
the nghts of recapicmts, and

(c) veshing any asscts 1n trustees

Waiver of distributions

41

Disinbution recipients may wave ther entitlement to a dividend or other distnbuton
payable 1n respect of a share by giving the company netice 1 wntmg to that sffect, but 1f

{a) theshare has moce than one holder, or

(bymore than ane person 15 entitled to the share, whether by ccason of the death or
bankruoptcy of ane or more joint holders, or otherwise,

the notice 1 not effective unless it 15 expressed to be given, and signed, by all the holders
or persons otherwase entitled to the share

CAPITALISATION OF PROFITS

Authonty to capitalise and appropriation of capilalised sums

42, (1) Subject to the Artcles, the durectors may, if they are so avthonsed by an ordmary

resolotiom

(a) doade to caprtalise any profits of the campany (whether or not they are avalable for
distribution) whach are not requnred for paying a preferential dividend, or any sum
standmg to the credit of the company’s share preruum account or capital redemption
reserve, and
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(b) appropnate any sum which they so decide to capitahse (a “capitalised sum”) to the
persons who would have been entitled to 1t if 3t were distobuted by way of divadend
(the “persans enbitled”) and 1 the same prepartions

Caprtahsed sums must be apphed
(a) on behalf of the persons entitled, and
(b) 1n the same proporuens as a dividend would bave been distnbuted to them

Any capitehsed sum may be applhied in paymg vp new shares of a nominal amount equal
to the capstabsed sum whuch are then allotted credited as fully pad to the persons entitled
or 8s they may direct.

A camtahised sim whoch was appropnated fram profits avanlable for distribution may be
apphed 1n paymg vp new debentures of the company which are then allotted credited as
fully pard to the persons cnttled or as they may dcect.

Subject to the Articles the dicectors may

(z) apply caprtalised sums m accondance with paragraphs (3) and (4) partly m one way
and partly 1o ancther,

(b) make such amangements as they thmk fit to deal with shares ar debentures becormng
distributable 1 frachons under this aicle (ncluding the 1ssumg of fracuona]
ceruficates ar the makang of cash payments}, and

(c) authomse any persan to enter mto an agreement with the company on behalf of all the
persons catitled which 15 binding on them 1n respect of the allotment of shares and
debentures to them umder ths artxcle

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speakmg at gemeral meetings

43.(1) A personis able to exercise the nght to speak at a genecal meeting when that person 15 1m

2

3

@

a position to commumcate to all those attendimg the mesting, durmg the mechng, any
mfarmation or opymons which that person has on the business of the meeting

A person 1s able to exercase the nght to vote at a general mecting when

{a) that person 15 able to vote, dormg the meetmg, on resoluttons put to the vote at the
meeting, and

(b) that person’s vote can be taken min acconnt m determimng whether or not such

resolutians are passed at the same time as the votes of all the ather persons atendmg
the me=tmg

The darcctors may make whatever arrangements they cansader appropnate to enable those
attending a general meetmg to exeraise thear nghts to speak or vote at 1t

In deterrmmmg attendance at a gencral mezong, 1t 1s 1mmatenal whether any two or more
members attendmg 1t are 1 the same place as cach other
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3 Two ar morc persons who are not m the same place as cach other attend a general
meeting of thew cxecumstances are such that if they bave (or were te have) nghts to speak
end votc at that mectmg, they are (or would be) able to exercise them

Quorum for generzl meetings

4, No business other than the appomtment of the chawrman of the meeting 15 to be transacted
at a general meeting if the persons attending 1t do not constitute 8 querum

Chasiring general meetings

45, (1) If the directocs have appanted a chaurman, the charman shall chair general meetmpgs if
present and wilhng to do so

(2) If the directocs have not appointed a charanan, or if the charman 15 onwillmg to chair the
mectmg or 1s not present wathm ten mnmotes of the me at which a meeting was due to
start
(a) the directors present, or
(b) (rf nodrectors are present), the mectimg,

mist appamt a director or sharcholder to chair the meeting, and the appoantment of the
chayrman of the mesting st be the first business of the mesting

(3) The persom chainng a meeting 1n accordance with this article 15 referred to as “the
chairman of the mecting™

Attendance and speaking by directors and non-shareholders
46. (1) Darectors may attend and speak at gencral mectings, whether or not they arc sharcholders
) The charman of the meeting may permut other persans who are not

(a) shareholders of the company, or

(b) otherwisc entitled to exercise the nphts of sharcholders 1 relzbon to peneral
meetmgs,

to attend and speak at a general mecting

Adjoumment

47.(1) If the persons attending a general mecting wathm half an hour of the time at wioch the
meching was duc to starl de nol constitute a quorum, or if dunng & mectng 8 quorum

ceases o be present, the chairman of the meeting mwst adjoum 1t

2) The chmmman of the meeting may adjourn a general meetmg at which a quorum 1s present
if

(a) the meeting consents to mn adjournment, ar
(b) 1t appears to the charman of the mecting that an adjoumment 15 necessary to protect

the safety of emy person attendimg the meetmg or ensure that the bosiness of the
meetimg 15 conducted 11 an ordedy mannec
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3 The chairman aof the meetmg must adjourn a general meetmg if directed Lo do so by the
meeung

(1) When adjourning a general meeting, the chaimam of the meetimg must

(a) ather specdfy the tme and place to which 1t 15 adjourned or state that it 1s to contmue
at a time and place to be fixed by the directors, amd

(b) beve regard to any dirsctions as to the tme and place of any adjourmment whach have
been given by the meesting

(b)) If the continuation of an adjoumed meeting 15 to take place more than 14 days after 1t was
adjoumned, the company must give at least 7 clear days' notice of 1t (that 15, excludmg the
day of the adjourned mesting and the day on which the notice 13 given)

(a) tothe same persons to whom notice of the company’s general mechngs 1s requnred to
be paven, and

{b) contaimng the same mmformatan which such nonce 1s requared to contam

(6) No business may be transacted at an adjoumed general meeting which could not preperly
have beem transacted at the meetmg if the adjourmment had not taken place

VOTING AT GENERAL MEETINGS

Votng: general

48 A resolotion put to the vote of a gencral mesting must be decided on a show of hands
unless a poll 13 duly demanded an accordance wath the Artxcles

Errors and disputes

49.(1) No obycchon may be raised to the goabficanon of any person votmg at 2 general mestmg
except at the meeting or adjourncd mesting at which the vote objected to 15 tendered, and
every vote not disallowed at the meenng 1s valid

(2} Any such objection mmst be referced to the chainman of the meetimg, whose decision 15
fmal

Pdll votes
50, (1) A poll on aresolution may be demanded
() m advance of the general meeting where 1t 1s to be put to the vate, or

(b) ata general meeting, cnther before a show of hands on that resolutian or immnedhately
after the result of a show of hands on that resolution 1s declared

(2) A poll may be demanded at any general meeting by any quahfymng person (as defined 1
soction 318 of the Act) present and entitled to vote at the mecting.

3 A demand for a poll may be wathdrawn of
(2) the poll has not yet been taken, and

(b) the chairnam of the mecting consents to the wathdrawal

21




A demand so withdrawn shall not mvahdate the result of a show of hands declared beface
the deomnd wes made

(G Polls must be taken mmmediately and m such mammer as the chmoman of the meetmg
directs
Content of proxy notices

51.{1) Proxaes may only vahdly be appointed by a notce m writing {a “'proxy notice™) whach—

2

&Y

Q)

(a) statcs the name and address of the sharchoMer appomting the proxy,

(b) dentsfics the person appanted to be that sharcholder’s proxy and the general
mecting 1n relation to winch that persan 1s appainted,

(c) 15 signed by or on behalf of the shareholder appomting the proxy, or 15 authenticated
m soch manper as the directors may deteamme, and

(d) 1s dehvered to the company m accordance with the Articles not less than 48 hours
before the ime appamtcd for holding the meeang or adjoomed mectmg at which the
nght to vote 1s to be exertised and m accordance wath any mstructions contmned 1n
the notice of the general mecting (or adjoumed mecting) to which they relate

md a peoxy notice whnch 15 not debivered 1w such manner shall be mvahd], unless the
directars, i theie chscretion, accept the notice at any tume befoee the mectmg]

The company may reqmec proxy nobces to be delivered in a particular form, and may
spocify different forms for different purposss

Proxy notices may specafy how the proxy appanted under them s to vole (or that the
proxy 15 to abstmn fram votmg) an one or mare resolutions

Unless a proxy notice mcheates otherwase, it mnst be: treated as

(a) allowing the person appormnted under it as a proxy discretian as o how to volz an any
ancillary or procedural resolutions put to the meeting, and

(b) appomtng that person as a proxy in relation to any adjournment of the genceral
meetng to whach it cclates as well as the mecting itself

Delivery of proxy notices

52.(1) A person who 15 entitted to attend, speak ar vots {zither on a show of bands or on a poll)

@)

(€)]

G

at a general meeting remams so cntiled 1n respect of that mecthng oc any adjoumment of
1, even though a vahd proxy notice has been delivered to the company by or on behalf of
that person

An appomtment under a proxy notce may be revoked by dechverng to the company a
noticc m wrhng given by or on behalf of the person by whom or om whose behalf the
proxy noticc was given

A notce revalong a proxy appontment only takes effect af 1t 15 d=hvered before the start
of the mecting or adjourned meetng to whach it celates

If & proxy nohce 15 not executed by the pc.rsox; appontmg the proxy, 1t must be
accompamed by wntten evidence of the authonty of the person who cxecotzd it to
execute ) on the appamtor’s behalf
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Amendments to resolutions

53.(1) An ocdmnary resolution to be proposed at a general meeting may be amended by erdmary

(2

&)

resolotaom if

{a) notice of the proposed amendment 15 gven to the company 1n wntng by a person
entitled to vote at the general mecting at whiach i1t 1s to be proposed not less than 48
hours before the meetmg 1s to take place {(or such later tme as the chairman of the
meeting may determupe), and

(b} the proposed amendment does not, an the reasonable opuman of the charman of the
meeting, matenally alter the scope of the resolution

A speaal resolution to be proposed at a general meeting may be amended by erdmery
resolonam, if

{a) the charman of the meetng proposes the amzndment at the genzm] mecting at which
thz resolution 33 to be proposed, and

(b} thc amendment docs not go beyond what 15 necessary to correct a grammatical or
other non-substantive erroc m the resolotion

If the chairman of the meetmg, actmpg m pood faith, wrongly deades that an amendment
to a resoluton 15 out of order, the chmrman’s emror docs not mvahdate the vote on that
resolution.

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of commumication to be used

54.(1) Subject to the Artcles, anything sent or supphed by or to the company under the Articles

@

may bc sent or supphed in any way 1 winch the Act provides for documcnts or
mformation which are authonsed oc requured by any provision of the Act to be sent or

supplicd by or to the company

Any notice, document oc other mformaticn shall be deemed served on or dehvered Lo the
miended recipaent

(a) 1f properly addressed and sent by prepmd United Kmpdom first class post to an
address m the Unnted Kmpdam, [48] hours after it was posted [(or [five] busmess
days after postng ather to an address outside the Umted Kingdom or from outside
the Umied Kingdom to an address wathin the United Kingdom if (in each case) sent
by rcputable international overmpht couner addressed to the mtended recyprent,
provided that dehivery 1n at least [five] busimness days was gouarantecd at the time of
sending and the sending party receavzs a confirmaton of delivery from the couner
service provider)],

(b) if properly addresszsd and dehvered by hand, when it was gven or et at the
appropnate address,

{c) of properly addressed and sent or supphed by clectrome means, [onc] bour after the
document or mformation was sext or soppled, and
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(d) if semt or supphed by means of a website, when the matenal 15 first made avalable
cn the website or (if later) when the rsapiert recaves (or 13 decmed to have
recerved) notice of the fact that the matenal 13 avalable on the website

For the purposes of thas article, no accoumt shall be taken of any part of a day that 5 not a
business day

(3) In proving that any notice, docoment or other mformation was properly addressed, 1t shall
be sufficicnt to show that the notice, document or other nformation was delivered to an
address permtted for the purpose by the Act

4 Subject to the Articles, any nobce or document to be sent oc supphed to a director m
connechon with the taking of decisicns by dicectors may also be sent or supphed by the
meens by which that dicector has asked to be sent or supphed with such notices or
documents far the bme bemng

(5 A dhrector may agree with the company that notices or documents sent to that director 1n a

partucular way are to be dezmed to have been recaved within a specafied tmme of their
being sent, and for the spacafied tune to be less than 48 hours

[Campany seals
55.(1) Any cammoan seal nmy only be used by the authonty of the directors

(23 The directors may decade by what means and i what form any commeon seal 15 to be
used

(3 Unless otherwase decudzd by the directors, of the company has a common seal and 1t 15
affixed to 2 docoment, the document mmust also be signed by at least one authonsed person
m the peesence of a witness who attests the signature

&) For the purposes of this amacle, an authonsed person 1s
{a) amy director of the company,

{b) the company sccretary (ff any), or

(c) any persan authansed by the directors for the purpose of signmg documents to which
the common seal 1s apphed |

No right to inspect accounts and other records

56. Except as provided by law or euthonsed by the directoes or an ocdinary resolutan of the
company, no persam 1s enttled to mspect any of the company’s accountmg oc other
records of documents meceely by virtue of being a shareholder

Provision for employees on cessation of business

s7. The dircctors may decade to meke provision for the benefit of persons cmployed or
formedy employed by the company or any of its subsichanes {other than a director or
former director or shadow dirsctor) m connection with the cessation of tramsfer to mmy
person of the whole of part of the vndetakmg of the company or that subsichary
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Indemnity

DIRECTORS® INDEMNITY AND INSURANCE

58.(1) Subject to paragraph (2), but without prejudice to any indemmity to which a relevant
officer 1 otherwise entitled

(a)

cach relevant officer shall be indemmfi=d out of the company’s assets egzanst all
costs, charges, losses, expeuses and habliies incurred by hmm as a relevant officer—

(1) 1n the actual or purparted execution and/or discharge of lus doaces, or 1 eelaban to

them

(11) 1n relation to the company's (or any associated company 's) actaviacs as trostee of an

1))

occupaticnal penstan scheme (as defined m sechion 235(6) of the Act),

icludmg (mn each case) any hability mcucred by mm in defending any cavl oc
crummal proceedings, in which judgment 15 given m s favour or m which he 15
acquitted or the proccecimps are otherwisz chsposed of without amy fmdmg or
admssiom of any matenal breach of duty on lns part or 10 conmection wath any
apphcaton m which the coort grants lom, 1 his capacrty as a relevant officer, relief
from Lability for neghgence, defavlt, breach of duty or breach of trust m relation o
the company's {ar any associated company’'s) affaws, and .

the Company may provide any relevant officer with fimds to meet expenditore
meuered or to be mcurred by ham i conmechion wath any proceedings or application
ceferred to m arcle 38(1)(a) md otherwise may take any achian to enable any such
relevant officer to avord meurrmg such expenditore

(2) This article does not authonse any mdemmity winch would be prohibrted or rendered voud
by any provision of the Compames Acts or by any other provisian of law

3 In thas article

(a)

()]

Insurance

compaies are assocaatad M one 15 a subadiary of the other or both are subsidhanes of
the same body corparate, and

a “relevant officer” means any director or other officer or former director ar other
officer of the company or an assocaated cornpany (mcliding any company which 1s a
trustes of an occupational penstan scheme (as defined by sectuon 235(6) of the Act,
but excluding 1n each case any persom engaged by the company (or associated
company) as apchtor (whether oc not be 15 also a directar or other officer), to the
extent he acts 1 his capacnty as auditor)

59.(1) The directors may decde to porchase and mamtan msuvrance, 8t the expense of the
company, for the benefit of any relevant officer m respect of any relevant loss

{2 In this artxcle

(a)

a “rclevant officer” means any darector ar other officer [or former director or other
officer] of the company o zn associated company (ncloding any such coropany
winch 15 a trustee of an cccupational pension scheme (as defined by section 235(6) of
the Act], but exclodimg m each case any person engaged by the company (or
assoclated company) as auditer (whether or not he 15 also a directoc or other officer),
to the extent he acts m s capacrty as suditar]),
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{(b) a “relevant loss” means any loss or hzhihity winch has been or may be meurred by
cclevant officer m connectian with that relevant officer’s doties oc powers 1n relabon
to the company, any assocated company or any penston fund or employees’ share
scheme of the company or assocated company, and

{c) compantes are associated if one 15 a sobsxdiary of the gther or both are subsidiaces of
the same body corporate
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Companies House

COMPANY NAME: CADENCE PARTNERS LIMITED
COMPANY NUMBER: 07894909

Date of birth was removed from the public register on 13/04/2016 as it was
factually inaccurate.




