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CERTIFICATE OF INCORPORATION
OF A
PRIVATE UNLIMITED COMPANY

Company No. 8235115

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

THE HOWARD FAMILY INVESTMENT COMPANY

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

Given at Companies House on 1st October 2012
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in 2ozordance with
Secton 9 of the | N 0 1 y
Companies Act 2006 O e Z
Application to register a company y
A fee I1s payable with this form
Please see 'How to pay' on the last page
¢ What this form s for X What this form 1s NOT fcjex
You may use this form to register a You cannot use this form (7]
pnvate or public company a imited labilty partnershiie
this, please use form LL I a
S 26/09/201 2 #211
COMPANIES HOUSE
Part 1 Company details

Company name

»-Filling in this form
Please complete In typescnpt or in

To check If a company name 15 avallable use our WebCHeck service and select
the 'Company Name Availabilty Search' option

www.companieshouse.gov.uk/info

bold black capitals

All fields are mandatory unless
specified or indicated by *

| Please show the proposed company name below

1 Duplicate names
Duplicate names are not permitted

Proposed company
name in full “1

For official use

|TI'HE HOWARD FAMILY INVESTMENT COMPANY

A list of registered names can be found
on our website There are vanous niles

|
rrrrrrr

that may affect your choice of name
More infarmationon this 1s available in
our guidance bocklet GP1 at

www companieshouse gov uk

Company name restrictions

Piease tick the box only If the proposed company name contains sensitive
or restnicted words or expressions that require you to seek comments of a
government department or other specified body

g | confirm thal the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government depariment or other specified body and | attach a
copy of their response

2 Company name restrictions
Alist of sensitive or restncted
words or expressions that require
consent ¢an be found n qur
guidance booklet GP1 at
www companieshouse gov uk

Exemption from name ending with ‘Limited’ or 'Cyfyngedig' s

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

| confirm that the above propesed company meets the condibons for
exemption from the requirement to have a name ending with 'Limited’,

‘s Name ending exemption
Only pnvate companies that are
limited by guarantee and mest other
spectfic requirements are eligble to
apply for this For more detalls,

Iabulity {only one box must be ticked}

[] Publc limited by shares

{1 Pnvate irnited by shares

(J Prvate imited by guarantee

] Pnvate unimited with share capital
[J Pnvate unimited without share capital

'Cyfyngedig’ or permitted alternative mﬁrﬁgﬁgﬁb@gw "
Company type "
Please tick the box that descnbes the proposed company type and members' 4 Company type

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

BB

Department for Business
Innovation & Skills

CHFPO41 0512 Version 50
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Application to register a company

Situation of registered office

Please tick the appropnate box below that describes the situation of the 1 Registered office
proposed registered office (only one box must be ticked) Every company must have a
registered office and this 1s the
England and Wales address to which the Registrar wall
[] Wwales send comespondence
[] Scotland For England and Wales companies,
the address must be in England or
[[] Northemn Ireland Wales
For Welsh, Scotfish or Northem
Irefand companies, the address must
be m Wales, Scotland or Northem
Ireland respectively
m Registered office address
l Please give the registered office address of your company 2 Registered office address
You must ensure that the address
Bullding name/number |C /O SMITH & WILLTAMSON LLP shown in this section 1s conststent
with the situation indicated in
Street j 3RD FLOOR, 9 COLMORE ROW Secton A5
' Youmust provide an address in
England or Wales for companies to
Post town [ BIRMINGHAM be registered in England and Wales
You must provide an add
ComRegon __[v5ST WIDLANGS Ml ey
for companies to be registered in
Postcode B |3 I 2 |B |J I—- Wales, Scotland or Northem Irefand
respectvely
Articles of association -
\ Please choose one option anly and tick one box only 3 For detarls of which company type
can adopt which mode! articles,
Option 1 I wish to adopt one of the following model arlicles in its entirety Please tick please go to our website
only one box www companieshouse gov uk
[] Pnvate imited by shares
7] Pnvate imited by guarantee
[] Public company
Option 2 [ wish to adopt the following model articles with additional andlor amended
provisions | attach a copy of the addiional and/or amended provision(s) Please
tick only one box
(] Pnvate imited by shares
[d  Prvate imted by guarantee
[0  Pubhc company
Option 3 [ wish ta adopt entirely bespoke articles | attach a copy of the bespoke
articles to this apphication
m Restricted company articles s
Please tick the box below If the company's articles are resincted 4 Restncted company articles
0O Restncted company articles are
those containing provision for
entrenchment For more details,
please go to our website
www companieshouse gov uk
CHFP041 0512 Version 50 IND1/2
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual

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

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

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

Secretary appointments ‘1

Please use this section to ist all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C3

Title*

Full forename(s)

Surname

Former name(s) /2

|
|
|
|
|

-1 Corporate appomtments

For corparate secretary
appointments, please complete
Section C1-C5 instead of
Secton B

Additonal appomtments

If you wish to appoint maore
than one secretary, please use
the "Secretary appointments’
continuation page

"z Former name{s)

Please provide any previous names
which have been used for business
purpases In the |ast 20 years

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

Secretary's service address ‘s

Building name/num

ber

Street

Post town

|
|
|
|

County/Region

I

Postcode

rrrrrrr

Country

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

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

of secrefanes as the company's
registered office

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

Signature .4

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

Signature

Signasture

X X

4 Swgnature
The person named above consents
to act as secrefary of the proposed
company

E MAlndncatifaAQ

CHFPO41 05/12 Version 5 0
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Applicatton to register a company

Corporate secretary

Corporate secretary appointments .1

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

Name of corporate
body/firm

Bullding name/number

|
|
|
Street ]
|
|

7+ Additional appointments
If you wash to appoint more than one
corporate secrefary, please use the

'Comporate secrelary appointments'
confinuation page

Registered or pnncipal address
This 1s the address that will appear
on the public record This address

must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or

Post town LP {Legal Post n Scotland) number

County/Region |

e || [ [ [ [ [

Country )

Location of the registry of the corporate body or firm

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

» Yes Complete Section C3 only
» No Complete Section C4 only

EEA companies :z,

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

“2’EEA
Afull bst of countnes of the EEA can
be found In our guidance

Where thé company/ ‘ www companieshouse gov uk
firm 15 registered ;3 73, This 1s the register mentioned in
Article 3 of the: First Company Law
Directive (88/151/EEC)
Registration number |
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by 4 Non-EEA

which it 1s governed If applicable, please also give detalls of the register in which
itis entered (including the state) and its registration number in that register

Legal form of the

corporate body
or firm

Goverrung law

the company/firm 1s

registered ‘4

|
|
|
If applicable, where l
|
|

Registration number

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

Signature

{ | consent to act as secretary of the proposed company namedin Section A1

Signature Signature

X X

“s, Signature
The person named above consents
to act as comporate secretary of the
proposed company

CHFP041 05112 Version 50
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Application to register a company

Director
m Director appointments 7+
Please use this section to list all the director appointments taken on formation 1, Appontments
For a corporate director, complete Sections E1-E5 Private companies must appatnt
at least one director who 1s an
Tie* | MRS individual Public companies must

Full forename(s) | RCSLYN JAYNE

72 Former name{s}

appoint at least two directors, one of
which must be an individual

Surname | HOWARD Please provide any previous names
- which have been used for business
Former name(s) 72 | purposes In the last 20 years
Mamed women do not need to give
| former names unless previously used
Country/State of ‘ ENGLAND for business purposes
residence s, 73 Country/State of residence
This 18 In respect of your usual
Nationality | BRITISH residential address as stated in
Date of birth 1 |5 b " 1 1 %9 ‘ s "6 Secton D4
‘a Busmess occupah
Business occupation | DIRECTOR B if I;a[J have a Eﬁ;neso: occupation
(fany} "4 please enter here: If you do not,
| please leave blank
Additional appointments
If you wish to appoint more than
one drrector, please use the 'Director
appointments’ continuation page
m Director's service address s
Please complete the service address below You must also fill in the director’s 5 Service address

usual residential address m Section D4

Bullding name/umber ITHE COMPANY'S REGISTERED OFFICE ADDRESS

Street |

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

Please state 'The Company's
| Registered Office’ if your service
address will be recorded in the
proposed company's register of
Post town I directors 25 the company’s registered
office
County/Region |
| If you provide your residenbal
Fostcode |7 ,_ |7 l7 I—_ address here it will appear on the
Country | public record
Signature
| consent to act as director of the proposed company named in  Section A1 & Sgnature
The person named above consents
Signature ghﬂpaaﬁydim‘x of the proposed

< Plowad

CHFP041 0512 Version 50
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Application to register a company

Director
m Director appointments s
Please use this sechion to hist all the director appointments taken on formation 1> Appointments
For a corporate director, complete Sections E1-ES5. Private companies must appoint
at least one director whois an
Tile* | MR individual Publc companies must

appant at least two directors, one of
which must be an individual

Full forename(s) l PETER
72 Former name(s)
Surname | HOWARD Please provide any previous names
— which have been used for business
Former name(s) (2 | purposes In the |ast 20 years
Mamed women do not need {o give
I former names unless previously used
for business purposes
Cou;try/Stejxte of ‘ ENGLAND
residence .3 3 Country/State of residence
BRITISH This 15 1n resped of your usual
Natonality | residential address as stated n
Date of birth |“2 ["9 ) |"‘4 |’1 9 |’4 ”6 Section D4
/4 Business occupation
BfUSInes§ occupation [ DIRECTOR If you have a business occupation,
(fany) 7 | please enter here If you donot,
please leave blank
Addrional appointments
If you wish to appoint more than
one director, please use the 'Director
appointments’ continuation page
Director's service address s

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

“s Service address

Bulding name/number |THE COMPANY'S REGISTERED OFFICE ADDRESS

Street |

Post town

County/Region

Postcode

Country

|
}
rrrﬁr HEN

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

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

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

E Signature

[ consent to act as %ctor of the proposed company named in Section A1

s Signature

Signature

X ﬂﬁ@w“\/kx

The person named above consents
1o act as director of the proposed
cormpany

CHFPO41 0512 Version 50
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Appltcation to register a company

Corporate director

I Corporate director appointments
| Please use this section to hist all the corporate directors taken on formation 7 Additonal appointments
If you wish to appoint more than one
Name of corporate | corporate diector, please use the
body or firm ‘Corporate director appointments’
| continuation page
Registered or pnncipal address
Bulding name/number | This 1s the address that will appear
Street I on the public record This address
must be a physical location for the
I delivery of docurments It cannot be
a PQ box number {unless contained
within a full address), DX number or
Post town ’ LP {Legal Post in Scotland) number
County/Region |
Postoode rrrrrrr
Country I
Location of the registry of the corporate body or firm
Is the corporate diractor registered within the European Economic Area (EEA)?
> Yes Complete Section E3 only
» No Complete Section E4 only
EEA companies 2.
Please give details of the register where the company file 1s kept (including the ‘2 EEA
relevant state) and the registration number in that register A full st of counines of the EEA can
be found in our gutdance
Where the company/ | www companieshouse gov uk
firm 15 registered (s 3 This 1s the register mentioned in
‘ Article 3 of the First Company Law
Drrective (68/151/EEC)
Registration number [
m Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by 4 Non-EEA
which 1t1s governed If applicable, please also give details of the register in which Where you have provided detalls of
it1s entered (including the state} and its registration number in that register the register (including state) where

the company or firm 1s registered,
you must alsc provide its number in

Legal form of the

corporate body | that register
or firm |
Goveming law |
If applicable, where |
the company/firm 1s
registered 4 I
if applicable, the |
registratron number
Signature s
1 { consent to act as director of the proposed company named in Section A1 ‘s Signature
The person named above consents
Signature Signature to act as corporate director of the
X X | proposed company
CHFPO41 0512 Version 50 INO1/S
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
» Yes Complete the sechons below
» No Goto Part 4 (Statement of guarantee).

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital I1s In sterling, only complete Section F1 and then go to Section F4

Class of shares Amount pad up on Amount {if any) unpaid Number of shares - 2 Aggregate nominal value 3
(E g Ordinary/Preference efc ) each share 4 on each share 1
|ORDINARY SHARES | 1 OOI 0 | 2 IE 2 00
| | | | E
| | | | g
| | | | E
| Totals| 2|£ 2.00
Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Armount paid up on Amount {if any) unpaid Number of shares 2 Aggregate nommnal value “3°
(E g Ordinary/Preference efc } eachshare 7q, on each share ¢
| Totals | |
Currency
Class of shares Amount paid up on Amount {if any) unpaid Number of shares “2 Aggregate nominal value 3
(E g Ordinary/Preference etc } eachshare 4 on each share 4

| | |
| |

Totals ’
Totals
Please give the total number of shares and total aggregate nominal value of 4 Total aggregate nominal value
issued share capita Please st tolal aggregate values n
different cumencies separately For
Total number of shares example £100+ 5 100 +$10 etc
Total aggregate
nominal value ‘s
1" Incheding both the nomunal value and any 3 Number of shares issued multipled by Continuation Pages
share premium nominal value of each share Please use a Statement of Capttal continuation
if
2 Total number of 1ssued shares in this class pageinecessary
CHFP041 0512 Verson 50 INO/10
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Application to register a company

m Statement of capital (Prescrbed particulars of nghts attached to shares)

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

Class of share ORDINARY

Prescribed particulars  |pacH SHARE IS ENTITLED TO ONE VOTE AND IS ENTITLED
1 TO PARTICIPATE IN ZNY DIVIDEND OR DISTRIBUBTION
(INCLUDING ON WINDING UP}

71 Prescnbed partculars of nghts
attached to shares

The particulars are

a. parbiculars of any voting nghts,
including nghts that anse only in
certain crcumstances,

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

¢ pariculars of any nghts, as
respects capital, to paricipate i a
distnbution (including on winding
up}, and

d whether the shares are tobe
redeemed or are liable to be
redeemed at the option of the
ecmpany or the shareholder and
any termns or conditions relating
to redemption of these shares

A separate table must be used for
each dlass of share

Continuation pages

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

to shares)' continuation page If
necessary

CHFP041 05M2Version50
F \Wpdocs\Coy\S - FILES\Smith & Willlamson LLP (72785)\The Howard Farmily Investment Company (1)\Forms\0
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Application to register a company

Class of share .1, Prescnibed particulars of nghts
attached to shares

The particutars are

a particulars of any voting nghts,
including nghts that anse only in
certan arcumstances,

b pariculars of any nghts, as

! respects dividends, to participate

| in a distnbution,

! ¢ parbculars of any nghts, as
respedis capital, to participate 1n a
distnbution (including on winding
up}, and

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

Prescribed particulars
1

A separate table must be used for
each dass of share

Continuation pages

Please use a "Statement of capital
(Prescnbed particulars of nghts
attached to shares)' continuation
page f necessary

CHFP041 05/12 Version 5 & INO1/12
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Application to register a company
Initial shareholdings

This section should only be completed by companies incorporating with share capital | Inial shareholdings

Please st the company’s subscnbers

Please complete the details below for each subscriber n alphabetical order

The addresses will appear on the public record  These do not need to be the Please use an ‘Intial shareholdings'

subscnbers' usual residental address continuation page if necessary
Subscnber's details Class of share Number of shares | Cumrency Nominal value of | Amount {fany) |Amount paid

each share unpard
MName
MR PETER HOWARD ORDINARY GBP £1 00 £1 00
Address
MARSTON TRUSSELL HALL
MAIN STREET
MARSTON TRUSSELL
MARKET HARBOROUGH
LEICESTERSHIRE LE16 9TY
Name:
MRS ROSLYN HOWARD ORDINARY GBP £1.00 £1.00
Address
MARSTON TRUSSELL HALL
MAIN STREET
MARSTON TRUSSELL
MARKET HARBORCUGH
LEICESTERSHIRE LE16 9TY
Name
Address
Name
Address
Name
Address
CHFPO41 0512 Version 50 INO1H3
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INO1

Application to register a company

Part 4 Statement of guarantee

Is your company imited by guarantee?
» Yes Complete the sections below
» No GotoPart 5 (Statement of compliance)

m Subscribers

Please complete this section If you are a subscnber of a company hmited by
guarantee The following statement1s being made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for

- payment of debts and habilibes of the company contracted before |
cease to be a member,

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

- adustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscniber's details

Forename(s)

Sumame 1

Address 2

B N O O O I

Amount guaranteed s |

Subscnber's details

Forename(s) 1

Surname 1

Address 2

e [ ([T

Amount guaranteed 3 |

Subscnber's details

Forename(s) ;1

Surname 1,

Address 2

Postoode HEEEEEEE

Amount guaranteed 3 ‘

‘1 Name
Please use capital letters

.2 Address
The addresses in this section will
appear on the publicrecord They do
not have to be the subscnbers’ usual
residential address

3 Amount guaranteed
Any valid currency 15 permitted

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

CHFPO41 0512 Version 50
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Application to register a company

Subscnber's details

Forename(s) /1

Surname 1.

Address 2

Postood L rrrr

Amount guaranteed 3, [

Subscriber's details

Forename(s) 1,

Surname "1,

Address 2 |

|
Postcode T

Amount guaranteed 73 1

Subscriber's detatls

Forename(s) "+

Surname 1

Address 2

e[ [ [ [ [ [ [

Amounl guaranteed /3 |

Subscriber's details

Forename(s} 1

Sumame 4

Address 2

Postoode rrrrrrr

Amount guaranteed 73 [

Subscnber's details

Forename(s) 1, l

Surname 1

Address 2

Postode T rrrr

Amount guaranteed .3 I

1 Name
Please use capial letters

2 Address
The addresses n this section will
appear on the public record They do
not have to be the subscnbers’ usual
residential address

1 Amount guaranteed
Any valid cumency 15 permitted

Continuation pages
Please use a 'Subscnbers'
contnuation page If necessary

CHFP041 05112 Version 50 INO1/15
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INO1 h

Application to register a company

Part 5 Statement of compliance

This section must be completed by all companies

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

» No  Goio Section Hi {Statement of comphance delivered by the
subscribers)

» Yes Goto Section H2 (Statement of compliance delivered by an agent)

m Statement of compliance delivered by the subscribers 1
Please complete this sectian if the application 1s not delivered by an agent 1 Statement of comphiance
for the subscribers of the memorandum of association delivered by the subscribers

Every subscaber to the
memarandum of association must
sign the statement of compliance

| confirm that the requirements of the Compantes Act 2006 as to registration
have been comphed with

Subscnber's signature | Sgnatre

X X

Subscrber's signature | Sqnaure

X X

Subscrber's signature | Sonawre

X X

Subscnber's signature | Sanawe

X X

Subscnber's signature | e

X X

Subscnber's signaturg | Sarawe

Subscnber's signature | See

X X
Subscriber's signature | Senaee
X X
CHFP041 05112 Version 50 INO1/16
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Apphcation to register a company

Subscnber's signature | Seoate Contmuation pages
x x Please use a 'Statement of
compliance delivered by the
subscnbers' continuation page if
more subscnbers need to sign
Subscniber's signature | Snatre
X X
Subscnber's signature | Sarnatre
X X
Subscriber's signature | Sonatwe
X X
Statement of compliance delivered by an agent

Please complete this section if this application 1s debivered by an agent for
the subscnbers to the memorandum of associabon

Agent's name |The Wilkes Partnership LLP

Building name/number |41 Church Street

Street | Birmingham
Post town |
County/Region ’
Postcode IB—’3_|—|27|R_|—’F—|_F
Country |
i confirm that the requirements of the Companies Act 2006 as to registration
have been corpefied with
Agent's signature Signature
X X
/—-\___.-
N

CHFPO41 05M2 Version 50 INO1/A7
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Application to register a company

H Presenter information

You do not have to give any contact information, but if
you do it will help Companies House if there I1s a query
on the form The contact information you give will be
visible to searchers of the public record

lc«mm

Company name
The Wilkes Partnership LLP

Address
41 Church Street

|Blrm1ngham

| Post town

| County/Region

= PR

| >

DX
|BIRMINGHAM - 13047

Telephane
0121 233 4333

Certificate

We will send your cerlificate o the presenters address
(shown above} or if ndicated to another address
shown below

O Atthe registered office address (Given tn Section AG)
O At the agents address (Given in Section H2)

Checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

7 You have checked that the proposed company name 1s
avallable as well as the various rules thal may affect
your choice of name More informaton ¢an be found
In guidance on our website

O If the name of the company 1s the same as cne
dready on the register as permitted by The Company
and Business Names (Miscellaneous Prowistons)
Regulations 2008, please attach consent

You have used the correcl appoiniment sechons
Any addresses given must be a physical location
They cannot be a PO Box number (unless part

of a full service address), DX or LP (Legal Postin
Scotland) number

The document has been signed, where indicated

All relevant attachments have been included

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

Oo

oaoao

n Important information

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

E How to pay

A fee is payable on this form

Make cheques or postal orders payable to
‘Companies House' For information on fees,
go to www companieshouse gov uk

E Where to send

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

For companies registered in England and Wales
The Registrar of Companes, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2Z

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern lreland
The Registrar of Companies, Companies House,
Second Floor, The Linenhali, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

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

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

()yez’? Spa Read, London SE16 3QQ
www oyezforms co uk
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The Companies Act 2006

PRIVATE UNLIMITED COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of

THE HOWARD FAMILY INVESTMENT COMPANY

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

Name(s) of each subscriber Authentication by each subscriber

Peter Howard /Q ’&@O\M

Plowsad

Roslyn Jayne Howard

Dated 24 Oeptembel 2012




Company Number

The Companies Act 2006

Private Unlimited Company having a Share Capatal

ARTICLES OF ASSOCIATION

of

THE HOWARD FAMILY INVESTMENT COMPANY

Dated 2012
the Wl]kes \ /
Partners}np

Sclicitors

41 Church Street
Birmingham
B3 2RT
Tel 0121233 4333
Fax 0121 710 5913
www wilkes co uk
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11

DEFINITIONS

In the articles, unless the context requires otherwise
articles: means the company’s articles of association,

bankruptey: includes individual insolvency proceedings in a jurisdiction other than
England and Wales or Northern Ireland which have an effect similar to that of
bankruptcy,

chairman: has the meaning given in article 14,
chairman of the meeting: has the meaning given in article 43,

Companies Acts: means the Companies Acts (as defined in section 2 of the
Companies Act 2006}, 1n so far as they apply to the company,

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

distribution recipient: has the meanming given 1n article 35,

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,

fully paid: in relation to a share, means that the nommal value and any premium to
be paid to the company 1n respect of that share have been paid to the company,

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

holder: 1n relation to shares means the person whose name 1s entered in the register
of members as the holder of the shares,

instrument: means a document 1n hard copy form,

ordmary resolution: has the meaning given n section 282 of the Companies Act
2006,

paid: means paid or credited as paid,

participate: in relation to a drectors’ meeting, has the meaning given 1n article 10,
proxy notice: has the meanmg given 1n article 49,

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

shares: means shares in the company,

special resolution: has the meaning given 1n section 283 of the Companies Act 2006,
subsidiary: has the meaning given in section 1159 of the Companies Act 2006,

transmittee: means a person eatitled to a share by reason of the death or bankruptcy
of a shareholder or otherwise by operation of law, and

1
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12

41

42

61

62

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

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

LIABILITY OF MEMBERS

The hability of the members 1s not limited to any amount

NAME

The Company 1s prohibited from using the word “LIMITED” or “LTD” n any
registered name or trading name

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors {other
than alternate directors) shall not be subject to any maximum but shall not be less
than one

If and so long as the mimimum number of directors under these articles 1s one a sole
director may exercise all the powers conferred on the directors by the articles and
shall do so by written resolution under his hand

DIRECTORS’ GENERAL AUTHORITY

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

SHAREHOLDERS’ RESERVE POWER

The shareholders may, by special resolution, direct the directors to take, or refrain
from taking, specified action

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

2
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7.

71

72

73

31

§2

91

92

DIRECTORS MAY DELEGATE
Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles

()  to such person or commuittee,

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

{c)  to such an extent,

(dy inrelation to such matters or territortes, and

{(e)  onsuch terms and conditions,

as they think fit

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

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

COMMITTEES

Commuttees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the
articles which govern the taking of decisions by directors

The directors may make rules of procedure for all or any commuttees, which prevail
over rules derived from the articles 1f they are not consistent with them

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by directors 1s that any decision of the
directors must be either a majority decision at a meeting or a decision taken n
accordance with article 10

If
(a)  the company only has one director, and

(b)  no provision of the articles requires it to have more than one director,

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

3
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101

102

103

104

11.

112

113

114

115

UNANIMOUS DECISIONS

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

Such a decision may take the form of a resolution in writing, copies of which have
been signed by each eligible director or to which each eligible director has otherwise
mdicated agreement 1n writmg

References 1n this article to eligible directors are to directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a directors’
meeting

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

CALLING A DIRECTORS’ MEETING

Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authorising the company secretary (1f any) to give such notice

Notice of any directors’ meeting must indicate
(a) 1its proposed date and time,
(b)  wheret 1s to take place, and

{c) 1f 1t 1s anticipated that directors participating in the meeting will not be n
the same place, how it 1s proposed that they should communicate with each
other during the meeting

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

It shall not be necessary to give notice of a meeting to a director who 1s absent from
the United Kingdom unless he has given to the company an address outside the
United Kingdom to which notices should be sent

Notice of a directors’ meeting need not be given to directors who waiwve their
entitlement to notice of that meeting, by giving notice to that effect to the company
not more than 7 days after the date on which the meeting 1s held Where such notice 1s
given after the meeting has been held, that does not affect the vahdity of the meeting,
or of any business conducted at 1t

4
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12. PARTICIPATION IN DIRECTORS’> MEETINGS

121  Subject to the articles, directors participate 1n a directors’ meeting, or part of a
directors’ meeting, when

(a)  the meeting has been called and takes place in accordance with the articles,
and

(b)  they can each communicate to the others any information or opinions they
have on any particular item of the busimess of the meeting

122 In determiming whether directors are participating m a directors’ meeting, 1t 1§
irrelevant where any director 1s or how they communicate with each other

123 If all the directors participating in a meeting are not in the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them 13

13. QUORUM FOR DIRECTORS® MEETINGS

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

132 The quorum for directors’ meetings may be fixed from time to time by a decision of
the directors, but 1f there are two or more directors, 1t must never be less than two

14. CHAIRING OF DIRECTORS’ MEETINGS

141  The directors may appoint a director to chair their meetings

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

143  The directors may terminate the chairman’s appointment at any time

144  If the chairman 1s not participating in a directors’ meeting within ten minutes of the
time at which 1t was to start, the participating directors must appomnt one of
themselves to chair it

15 CASTING VOTE

151 If the numbers of votes for and against a proposal are equal, the chairman or other
director chairing the meeting has a casting vote

5
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16

17

But this does not apply 1f, in accordance with the articles, the chairman or other
director 15 not to be counted as participating 1n the decision-making process for
quorum or voting purposes

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

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

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

(by  shall be an ehgible director for the purposes of any proposed decision of the
directors (or committee of directors) in respect of such contract or proposed
contract 1n which he 1s interested,

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

(d)  may act by himself or his firm 1n a professional capacity for the company
{otherwise than as auditor) and he or his firm shall be entitled to
remuneration for professional services as if he were not a director,

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

(f)  shall not, save as he may otherwise agree, be accountable to the company
for any benefit which he (or a person connected with him (as defined n
section 252 of the Act)) derives from any such contract, transaction or
arrangement or from any such office or employment or from any interest in
any such body corporate and no such contract, transaction or arrangement
shall be hable to be avoided on the grounds of any such interest or benefit
nor shall the receipt of any such remuneration or other benefit constitute a
breach of his duty under section 176 of the Act

RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the company keeps a record, in writing, for at least 10
years from the date of the decision recorded, of every unamimous or majority decision
taken by the directors

6
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18.

19

191

192

193

20.

INRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to the articles, the directors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or
communicated to directors

METHODS OF APPOINTING DIRECTORS

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

(a) by ordinary resolution, or

(b} by a decision of the directors

In any case where, as a result of death, the company has no shareholders and no
directors, the personal representatives of the last shareholder to have died have the
right, by notice 1n writing, to appoint a person to be a director

For the purposes of paragraph 192, where 2 or more shareholders die m
circumstances rendering 1t uncertain who was the last to die, a younger shareholder 1s
deemed to have survived an older shareholder

TERMINATION OF DIRECTOR’S APPOINTMENT
A person ceases to be a director as soon as

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

(b)  abankruptcy order 1s made against that person,

(¢)  a composition 15 made with that person’s creditors generally n satisfaction
of that person’s debts,

(d) a registered medical practitioner who 15 treating that person gives a written
opion to the company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than
three months,

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

(fh  notification 1s received by the company from the director that the director 1s
resigning from office, and such resignation has taken effect in accordance
with its terms

7
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21.

211

212

213

214

215

22.

23

231

232

DIRECTORS’ REMUNERATION

Directors may undertake any services for the company that the directors decide

Directors are entitled to such remuneration as the directors determine
fa)  for their services to the company as directors, and

{b)  for any other service which they undertake for the company

Subject to the articles, a director’s remuneration may
(a}  take any form, and

() nclude any arrangemenis in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disabihity benefits, to or in
respect of that director

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

Unless the directors decide otherwise, directors are not accountable to the company
for any remuneration which they receive as directors or other officers or employees of
the company’s subsidiaries or of any other body corporate 1n which the company 1s
interested

DIRECTORS’ EXPENSES

The company may pay any reasonable expenses which the directors properly incur 1n
connection with their attendance at

(a) meetings of directors or commuttees of directors,
(b)  general meetings, or

(c}  separate meetings of the holders of any class of shares or of debentures of
the company, or otherwise in connection with the exercise of their powers
and the discharge of their responsibilities n relation to the company

ALL SHARES TO BE FULLY PAID UP

No share 15 to be 1ssued for less than the aggregate of its nominal value and any
premium to be paid to the company 1n consideration for 1ts 1ssue

This does not apply to shares taken on the formation of the company by the
subscribers to the company’s memorandum
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24,

241

242

25

26.

261

262

263

264

265

27

271

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Subject to the articles, but without prejudice to the rights attached to any existing
share, the company may 1ssue shares with such nghts or restrictions as may be
determined by ordinary resolution

The company may 1ssue shares which are to be redeemed, or are hable to be
redeemed at the option of the company or the holder, and the directors may determine
the terms, conditions and manner of redemption of any such shares

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person 1s to be recognised by the company as holding
any share upon any trust, and except as otherwise required by law or the articles, the
company 1s not mn any way to be bound by or recognise any nterest in a share other
than the holder’s absolute ownership of 1t and all the rights attaching to 1t

SHARE CERTIFICATES

The company must 1ssue each shareholder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds

Every certificate must specify
(a) i respect of how many shares, of what class, 1t 1s 1ssued,
(b)  the nominal value of those shares,
(¢)  that the shares are fully paid, and

(d) any distinguishing numbers assigned to them
No certificate may be 1ssued 1n respect of shares of more than one class

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

Certificates must
(a)  have affixed to them the company’s common seal, or
(b} be otherwise executed in accordance with the Companies Acts

REPLACEMENT SHARE CERTIFICATES

If a certificate 1ssued in respect of a shareholder’s shares 13

9
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28

281

282

283

284

285

29.

291

292

(a) damaged or defaced, or

(b} said to be lost, stolen or destroyed, that shareholder 1s entitled to be 1ssued
with a replacement certificate in respect of the same shares

A shareholder exercising the right to be 1ssued with such a replacement certificate

(a)  may at the same time exercise the right to be 1ssued with a single certificate
or separate certificates,

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

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

SHARE TRANSFERS

Shares may be transferred by means of an instrument of transfer 1n any usual form or
any other form approved by the directors, which 1s executed by or on behalf of the
transferor

No fee may be charged for registering any instrument of transfer or other document
relating to or affecting the title to any share

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

The transferor remains the holder of a share until the transferee’s name 1s entered 1n
the register of members as holder of 1t

The directors may refuse to register the transfer of a share, and 1f they do so, the
instrument of transfer must be returned to the transferee with the notice of refusal
unless they suspect that the proposed transfer may be fraudulent

TRANSMISSION OF SHARES

If utle to a share passes to a transmuittee, the company may only recognise the
transmittee as having any title to that share

A transmittee who produces such evidence of entitlement to shares as the directors
may properly require

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

(b) subject to the articles, and pending any transfer of the shares to another
person, has the same rights as the holder had

10
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293

30

301

302

303

31.

32

321

322

323

324

But transmittees do not have the right to attend or vote at a general meeting, or agree
to a proposed written resolution, 1n respect of shares to which they are entitled, by
reason of the holder’s death or bankruptcy or otherwise, unless they become the
holders of those shares

EXERCISE OF TRANSMITTEES’ RIGHTS

Transmittees who wish to become the holders of shares to which they have become
entitled must notify the company in writing of that wish

If the transmittee wishes to have a share transferred to another person, the transmittee
must execute an instrument of transfer 1n respect of 1t

Any transfer made or executed under this article 1s to be treated as if it were made or
executed by the person from whom the transmittee has derived rights 1n respect of the
share, and as 1f the event which gave rise to the transmisston had not occurred

TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice 1s given to a shareholder 1n respect of shares and a transmittee 1s entitled to
those shares, the transmittee 1s bound by the notice 1f 1t was given to the shareholder
before the transmittee’s name has been entered 1n the register of members

ALLOTMENT OF SHARES

In accordance with section 567 of the Act, section 561 of the Act shall not apply to
the Company

Any further shares to be proposed to be issued will be offered to the members n
proportion (so far as possible) to the number of the existing shares held by each of
them unless the Company by special resolution otherwise directs The offer will be
made by notice specifying the number of shares offered, and a period (of not less than
fourteen days) within which the offer, if not accepted, will be deemed to be dechined

After the expiration of that period, the shares deemed to be declined will be offered
{again m the proportion to their shareholding) to the persons who have, within the
period specified, accepted all the shares offered to them pursuant to article 32 2 This
further offer will be made in the same manner and specify the same period for
acceptance as the original offer

Any shares not accepted pursuant to article 32 2 and article 32 3 or not capable of
being offered except by way of fractions and any shares released from the provisions
of this article by a special resolution of the Company will be under the control of the
directors They may allot, grant options over or otherwise dispose of these shares to
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325

33

34,

341

342

343

34 4

345

such persons, on such terms, and m such manner as they think fit However, these
shares must not be disposed of on terms which are more favourable than the terms on
which they are offered to the members

The Company may, by special resolution increase or consolidate share capital, sub-
divide or cancel shares

PRE-EMPTION RIGHTS

A member desinng to transfer shares to any person other than those mentioned n
article 32 shall give notice in writing of such intention to the directors of the
Company giving particulars of the shares 1in question The directors as agents for the
member giviag notice may dispose of such shares or any of them to members of the
Company pro-rata at a price to be agreed between the transferor and the directors or
faihng agreement at a price fixed by the auditors of the Company as the fair value
thereof If within twenty eight days from the date of the said notice the directors are
unable to find a member or members willing to purchase all such shares the transferor
may subject to article 32 4 hereof dispose of so many of such shares as shall remain
undisposed of n any manner he may think fit within three months from the date of
the said notice

PROCEDURE FOR DECLARING DIVIDENDS

The company may by ordinary resolution declare dividends, and the directors may
decide to pay interim dividends

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

No dividend may be declared or paid unless it 1s in accordance with shareholders’
respective rights

Unless the shareholders® resolution to declare or directors’ decision to pay a dividend,
or the terms on which shares are 1ssued, specify otherwise, it must be paid by
reference to each shareholder’s holding of shares on the date of the resolution or
decision to declare or pay 1t

If the company’s share capital 1s divided into different classes, no interim dividend
may be paid on shares carrying deferred or non-preferred rights if, at the time of
payment, any preferential dividend 1s 1n arrear
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346  The directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to
them that the profits available for distribution justify the payment

347 If the directors act in good faith, they do not incur any hability to the holders of
shares conferring preferred rights for any loss they may suffer by the lawful payment
of an interim dividend on shares with deferred or non-preferred rights

35 PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

351  Where a dividend or other sum which 1s a distribution 1s payable in respect of a share,
it must be paid by one or more of the following means

(a)

(b)

(©)

(d)

transfer to a bank or building society account specified by the distribution
recipient either in writing or as the directors may otherwise decide,

sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distribution recipient’s registered address (if the
distribution recipient 15 a holder of the share), or (in any other case) to an
address specified by the distribution recipient either in writing or as the
directors may otherwise decide,

sending a cheque made payable to such person by post to such person at
such address as the distribution recipient has specified either in writing or as
the directors may otherwise decide, or

any other means of payment as the directors agree with the distribution
recipient either in writing or by such other means as the directors decide

352  In the articles, the distribution recipient means, in respect of a share n respect of
which a dividend or other sum 1s payable

(a)  the holder of the share, or
(b)  1f the share has two or more joint holders, whichever of them 1s named first
m the register of members, or
(¢) 1f the holder 15 no longer entitled to the share by reason of death or
bankruptcy, or
(d)  otherwise by operation of law, the transmittee
36 NO INTEREST ON DISTRIBUTIONS

The company may not pay interest on any dividend or other sum payable in respect of
a share unless otherwise provided by

(a)
(b}

the terms on which the share was 1ssued, or

the provisions of another agreement between the holder of that share and the
company
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37

371

372

373

38.

381

382

39.

UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are
(a)  payable in respect of shares, and
(&)  unclaimed after having been declared or become payable,

may be mvested or otherwise made use of by the directors for the benefit of the
company until claimed

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

If

(a) twelve years have passed from the date on which a dividend or other sum
became due for payment, and

(b)  the distribution recipient has not claimed it,

(¢}  the distribution recipient ts no longer entitled to that dividend or other sum
and 1t ceases to remain owing by the company

INON-CASH DISTRIBUTIONS

Subject to the terms of 1ssue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a
dividend or other distribution payable 1n respect of a share by transferring non-cash
assets of equivalent value (including, without limitation, shares or other securities in
any company)

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

(@ fixing the value of any assets,

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

(c}  vesting any assets 1n trustees

WAIVER OF DISTRIBUTIONS

Distribution recipients may waive theiwr entitlement to a dividend or other distribution
payable in respect of a share by giving the company notice 1n writing to that effect,
but if

{a)  the share has more than one holder, or
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40.

40 1

402

403

40 4

405

(b}  more than one person 1s entitled to the share, whether by reason of the death
or bankruptcy of one or more joint holders, or otherwise,

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

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

Subject to the articles, the directors may, 1f they are so authorised by an ordinary
resolution

(a) decide to capitalise any profits of the company (whether or not they are
avalilable for distribution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the company’s share premium
account or capital redemption reserve, and

(b)  approprate any sum which they so decide to capitalise (capitalised sum) to
the persons who would have been entitled to 1t if it were distributed by way
of dividend (persons entitled) and n the same proportions

Capitalised sums must be applied
(a)  on behalf of the persons entitled, and

(b) 1n the same proportions as a dividend would have been distributed to them

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

A capitalised sum which was appropriated from profits available for distribution may
be applied 1in paying up new debentures of the company which are then allotted
credited as fully paid to the persons entitled or as they may direct

Subject to the articles the directors may

(a)  apply capitalised sums in accordance with paragraphs 40 3 and 40 4 partly
in one way and partly 1n another,

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

()  authorise any person to enter into an agreement with the company on behalf
of all the persons entitled which 1s binding on them 1n respect of the
allotment of shares and debentures to them under this article
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41.

411

412

413

414

415

42,

421

422

43.

431

432

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person 15 able to exercise the nght to speak at a general meeting when that person
15 1n a position to communicate to all those attending the meeting, during the meeting,
any information or opinions which that person has on the business of the meeting

A person 1s able to exercise the night to vote at a general meeting when

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

(b) that person’s vote can be taken into account i determining whether or not
such resolutions are passed at the same time as the votes of all the other
persons atiending the meeting

The directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their rights to speak or vote at 1t

In determining attendance at a general meeting, it 1s immaterial whether any two or
more members attending 1t are in the same place as each other

Two or more persons who are not 1n the same place as each other attend a general
meeting 1f thewr circumstances are such that 1f they have {or were to have) rights to
speak and vote at that meeting, they are (or would be) able to exercise them

QUORUM FOR GENERAL MEETINGS

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

If a quorum 1s not present within half an hour of the time appointed for a general
meeting, the meeting, 1f convened on the requisition of members, shall be dissolved
In any other case, 1t shall stand adjourned to such day and at such time and place as
the directors determine If at the adjourned meeting a quorum 1s not present within
half an hour from the time apponted for the meeting, the members present shall be a
quorum

CHAIRING GENERAL MEETINGS

If the directors have appointed a chairman, the chairman shall chair general meetings
if present and walling to do so

If the directors have not appointed a chairman, or if the chairman 1s unwilling to chair
the meeting or 15 not present within ten minutes of the time at which a meeting was
due to start
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433

44.

44 1

442

45

451

452

453

454

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

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

The person chairing a meeting 1n accordance with this article 1s referred to as “the
chairman of the meeting”

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

Directors may attend and speak at general meetings, whether or not they are
shareholders

The chairman of the meettng may permit other persons who are not
(2)  shareholders of the company, or

(b)  otherwise entitled to exercise the rights of shareholders in relation to general
meetings, to attend and speak at a general meeting

ADJOURNMENT

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or if during a meeting a quorum
ceases to be present, the chairman of the meeting must adjourn 1t

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

(a) the meeting consents to an adjournment, or

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

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

When adjourning a general meeting, the chairman of the meeting must

(a)  erther specify the time and place to whrch 1t 1s adjourned or state that 1t s to
continue at a time and place to be fixed by the directors, and

(b)  have regard to any directions as to the time and place of any adjournment
which have been given by the meeting
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455  If the continuation of an adjourned meeting 1s to take place more than 14 days after it
was adjourned, the company must give at least 7 clear days’ notice of 1t (that 1s,
excluding the day of the adjourned meeting and the day on which the notice 1s given)

(a)  to the same persons to whom notice of the company’s general meetings 1s
required to be given, and

(b)  contaming the same information which such notice 1s required to contain

456 No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting 1f the adjournment had not taken place

46. VOTING: GENERAL

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

47. ERRORS AND DISPUTES

471 No objection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to 18
tendered, and every vote not disallowed at the meeting 1s valid

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

48. POLL VOTES

481 A poll on a resolution may be demanded
(a) 1 advance of the general meeting where 1t 1s to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s
declared

482 A poll may be demanded by
(a)  the chairman of the meeting,
(b)  the directors,
(c)  two or more persons having the night to vote on the resolution, or

(d)  a person or persons representing not less than one tenth of the total voting
rights of all the shareholders having the right to vote on the resolution

483 A demand for a poll may be withdrawn 1f
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(a)  the poll has not yet been taken, and

(b)  the chairman of the meeting consents to the withdrawal

484  Polls must be taken immediately and in such manner as the chairman of the meeting
directs

49 CONTENT OF PROXY NOTICES

49 1  Proxies may only validly be appointed by a notice in wrting (proxy notice) which
(a)  states the name and address of the shareholder appointing the proxy,

(b) identifies the person appointed to be that shareholder’s proxy and the
general meeting in relation to which that person ts appointed,

(c) 15 signed by or on behalf of the shareholder appointing the proxy, or i1s
authenticated in such manner as the directors may determine, and

(d) 15 delivered to the company in accordance with the articles and any
instructions contammed 1n the notice of the general meeting to which they
relate

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

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

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

(a) allowing the person appomted under 1t as a proxy discretion as to how to
vote on any ancillary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy n relation to any adjournment of the
general meeting to which 1t relates as well as the meeting itself

50. DELIVERY OF PROXY NOTICES

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

502  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
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503

504

51.

511

512

513

52.

521

522

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

If a proxy notice 1s not executed by the person appointing the proxy, it must be
accompaned by written evidence of the authority of the person who executed 1t to
execute 1t on the appointor’s behalf

AMENDMENTS TO RESOLUTIONS

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

(a)  notice of the proposed amendment 1s given to the company in writing by a
person entitled to vote at the general meeting at which 1t 1s to be proposed
not less than 48 hours before the meeting 1s to take place (or such later time
as the chairman of the meeting may determme), and

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

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

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

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

If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman’s error does not invalidate the
vote on that resolution

MEANS OF COMMUNICATION TO BE USED

Subject to the articles, anything sent or supphed by or to the company under the
arttcles 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 supplied by or to the company

Subject to the articles, any notice or document to be sent or supplied to a director 1n
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 supphed with such notices or
documents for the time being
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523

53,

531

532

533

534

54.

55.

56.

561

A director may agree with the company that notices or documents sent to that director
1n a particular way are to be deemed to have been received within a specified time of
their being sent, and for the specified time to be less than 48 hours

COMPANY SEALS

Any common seal may only be used by the authority of the directors

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

Unless otherwise decided by the directors, if the company has a common seal and 1t 1s
affixed to a document, the document must also be signed by at least one authorised
person 1n the presence of a witness who attests the signature

For the purposes of this article, an authonised person 1s
(a)  any director of the company,
(b)  the company secretary (if any), or

(c)  any person authonised by the directors for the purpose of signing documents
to which the common seal 1s applied

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorised by the directors or an ordinary resolution of
the company, no person 1s entitled to inspect any of the company’s accounting or
other records or documents merely by virtue of bemng a shareholder

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

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

INDEMNITY

Subject to paragraph 56 2, a relevant director of the company or an associated
company may be indemnified out of the company’s assets against

(a) any lability mcurred by that director in connection with any negligence,
default, breach of duty or breach of trust in relation to the company or an
associated company,

(b)  any habihity incurred by that director 1n connection with the activities of the
company or an associated company 10 1ts capacity as a trustee of an
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562

563

57

571

572

(c)

occupational pension scheme (as defined n section 235(6) of the
Companies Act 2006},

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

This article does not authorise any indemnity which would be prohibited or rendered

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

In this article

(a) companies are associated If one 15 a subsidiary of the other or both are
subsidiaries of the same body corporate, and
(b)  relevant director: means any director or former director of the company or
an associated company
INSURANCE

The directors may decide to purchase and maintain mnsurance, at the expense of the
company, for the benefit of any relevant director 1n respect of any relevant loss

In this article

(a)

(b}

(©)

relevant director: means any director or former director of the company or
an associated company,

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

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