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PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION

of
SHCL FMF NEWCO 4 Limited
{the Company)
Passedon _ B ﬂ’pn'(_ 2014 (the Date)

In accordance with Chapters 1 and 2 of Part 13 of the Companies Act 2006 (the Act), the
following resolution was passed as a special resolution by way of written resolution on the
Date

SPECIAL RESOLUTION

THAT:
1 the articles of association of the Company be altered by deleting the present article i
8 and replacing it with the following new article 8

I A

08/04/2014
COMPANIES HOUSE

"14A.

{5) For the purposes of section 175 of the Companies Act 2006 the
directors may, in accordance with the requirements set out in this article
14A authonse any matter proposed fo them by any director which
would, if not authonsed conshitute or give nse to a situation in which a
director has or can have, a direct or indirect interest which conflicts, or
possibly may conflict with the interest of the company (including,
without hmutation, mn relation to the exploitation of any property, !
information or opportunity, whether or not the company could take
advantage of i) (a ‘conflict’)

{6} Any authonsation under this article 14A (a ‘conflict authonisation') will
be effective only if

(c} the director has disclosed to the other directors the nature and
extent of his interest in any conflict, such disclosure to be made
as soon as reasonably practicable, and

(d) the matter in question shall have been proposed by any director
for consideration at a meeting of directors in the same way that
any other matter may be proposed to the directors under the




provisions of these articles or in such other manner as the
directors may determine,

(7) The director in question may count in the quorum at the meefing of the
directors at which the conflict 1s considered and if he shall vote on such
matter hts vote shall be counted

(8) Any conflict authonsatton may (whether at the tme of giving the
authonty or subsequently)

(d) extend to any actual or potential confict of interest which may
reasonably be expected to anse out of the matter so
authonsed,

(e} be subject to such terms and for such duration, or impose such
himits or conditions as the directors may defermine;

() be termunated or vaned by the directors at any ime

This will not affect anything done by the director pnor to such termination
or vanation in accordance with the terms of the authonsation,”

and that new articles of association of the Company in the form attached to this
Whitten Resolution be approved and adopted as the articles of association of the
Company to the exclusion of and in substitution for the Company’s existing articles
of association

Adam Clarke_.
Director



A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of

SHCL FMF NEWCO 4 LIMITED (the "company")

INTERPRETATION

The articles contained m Schedule 1 to the Companies (Model Articles) Regulations 2008 (S| 2008 No 3229) as
amended prior to the date of incorporation of the company (referred to in these articles as the 'Model Articles') apply
to the company save n so far as they are excluded or varied by these articles

Article 1 of the Model Articles shall be amended by inserting the following definitions in alphabetical
order “alternate” or "alternate director” has the meantng given in article 20A,

"appointor” has the meaning given in article 20A,

"call" has the meaning given n article 25C,

"call notice" has the meaning given in article 25C;

“call payment date" has the meaning given in article 25F,

“company’s lien” has the meaning given In article 25A,

“forfeiture notice” has the meaning given in article 25F,

“lien enforcement notice” has the meaning given in article 25B,

"partly paid” in relation to a share means that part of that share's nominal value or any premium at which it was
issued has not been paid to the company,

"relevant rate” has the meaning given n article 25F,

“secretary” means the secretary of the company, If any, appointed in accordance with article 20D or any other
person apponted to perform the duties of the secretary of the company, including a joint, assistant or deputy
secretary, and

"working day" means any day other than Saturday or Sunday or a public or bank hohday in the part of the United
Kingdom in which the company I1s registered

Article 1 of the Model Articles shall be further amended by adding the following paragraphs at the end

"In these articles, any reference to a provision of the Compantes Act 2006 shall be deemed to Include a reference to
any statutory modification, replacement, consolidation or re-enactment of that provision in force from time to time.

In these articles, unless the context otherwise requires, the masculine includes the feminine and the neuter, and
the singular includes the plural and vice versa "



DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

4 Article 7 of the Model Articles shall be amended by adding the following sub-paragraphs at the end

"(3) For the avoidance of doubt, article 11 shall not be construed as requinng the company to have more than
one director and shall not apply in the event the company has only one director

4) Subject to these articles, each director participating in a directors' meeting has one vote.*

Quorum for directors' meetings
5 Article 11(3) shall be deleted

Alternates voting at directors’ meetings

6 A new article 13A shall be inserted
“13A
A director who 1S also an alternate director has an additional vote on behalf of each of his appointors who i1s
() not participating in a directors' meeting, and
() would have been entitled to vote if they were participating in it *

Transactions or other arrangements with the company

7 Article 14 of the Model Articles shall be replaced with
"14
M Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Compantes Act 2006 and

provided he has declared the nature and extent of his interest in accordance with the requirements of the
Companies Acts, a director who 1s in any way, whether directly or indirectly, interested in 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,

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

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

(d) may act by himself or his firm in a professtonal 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,

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

{}] shall not, save as he may otherwise agree, be accountable to the company for the benefit which

- he {or a person connected with him as defined 1n section 252 of the Companies Act 2006) 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




8

shall be lrable 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 Companies Act 2006

@) For the purpose of this article 14, references to proposed decisions and decision-making processes

include any directors’ meeting or part of a directors' meeting

(3) Subject to article 14(4), if a question anses at a meeting of directors or a committee of directors as to the

right of a director to participate in the meeting (or part of the meeting) for vating or quorum purposes, the
question may, before the conclusion of the meeting, be referred to the chairman whose ruling in relation
to any director other than the chairman 1s to be final and conclusive

{(4) If any question as to the night to participate in the meeting (or part of the meeting) should anse in respect

of the charrman, the question I1s to be decided by a decision of the directors at that meeting, for which
purpose the chairman 1s not to be counted as participating in the meeting (or that part of the meeting)
for voting or quorum purposes "

Directors' conflicts of interest

A new article 14A shall be inserted

“14A

(1)

()

(3)

(4)

For the purposes of section 175 of the Companies Act 2006 the directors may, mn accordance with the
requirements set out in this article 14A authonise any matter proposed to them by any director which would, if not
authornised, constitute or give nse to a situation in which a director has or can have, a direct or indirect interest
which conflicts, or possibly may conflict with the interest of the company (including, without limitation, in relation
to the exploitation of any property, information or opportunity, whether or not the company could take advantage
of it} (a ‘conflict’)

Any authornsation under this article 14A (a 'conflict authonisation’) will be effective only If

(a) the director has disclosed to the other directors the nature and extent of his interest in any conflict, such
disclosure to be made as soon as reasonably practicable, and

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

The director in gquestion may count in the quorum at the meeting of the directors at which the conflict 1s considered
and if he shall vote on such matter his vote shall be counted

Any conflict authonsation may (whether at the time of giving the authority or subsequently)

{a) extend to any actual or potental conflict of interest which may reasonably be expected 1o arise out of the
matter so authorsed,

(b} be subject to such terms and for such duration, or impese such imits or conditions as the directors may
determine,

{c) be terminated or vaned by the directors at any ime

This will not affect anything done by the director prior to such termination or vanation in accordance with the terms of
the authonsation ”

APPQOINTMENT OF DIRECTORS

Termination of director's appointment

8

Article 18 of the Model Articles shall be amended by replacing the full stop at the end of paragraph (f) with a semi-
colon and by adding the following paragraph at the end

"(q9) that person has been absent without the permission of the directors from the previous four directors’

meetings and the directors resolve to vacate that person's office "




Directors' remuneration

9

Article 19(5) of the Model Articles shall be deleted

ALTERNATE DIRECTORS

Appointment and remaoval of alternates

10

A new article 20A shall be inserted

"20A

(1)

)

(3

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

{a) exercise that director's powers, and
{b) carry out that director's responsibilities,

in relation to the taking of decisions by the directors in the absence of the alternate’s appointor ("alternate”
or "alternate director")

Any appointment or removal of an alternate must be effected by notice in wnting to the company
signed by the appointor, or in any other manner approved by the directors

The notice must
(a) identify the proposed alternate, and

{b) in the case of a notice of appointment, contain a statement signed by the proposed alternate that
the proposed alternate 1s willing to act as the alternate of the director giving the notice *

Rights and responsibilities of alternate directors

11

A new article 20B shall be inseried

"20B8

(1)

(2)

(3}

An aiternate director has the same rights, in relation to any directors' meeting or directors' written
resolution, as the alternate's appointor

Except as the articles specify otherwise, alternate directors

{(a) are deemed for all purposes to be directors,

{b) are hable for their own acts and omissions,

(c) are subject to the same restrictions as thetr appomtors, and
(d) are not deemed to be agents of or for their appointors

A person who Is an alternate director but not a director

(a) may be counted as participating for the purposes of determining whether a quorum 1s
present (but only If that perscen's appointor 1s not participating), and

(b) may sign a written resolution (but only if it 15 not signed or to be signed by that person’s appointor)




(4} No alternate may be counted as more than one director for such purposes

(5) An alternate director 1s not entitled to receive any remuneration from the company for serving as an
alternate director except such part of the alternate's appointor's remuneration as the appointor may direct
by notice in writing made to the company *

Termination of alternate directorship

12

13

14

A new article 20C shall be inserted

F20C

An alternate director's appointment as an alternate terminates

N

{a) when the alternate’s appointor revokes the appointment by notice to the company in writing spectfying
when it 1s to terminate,

{b) on the occurrence in relation to the alternate of any event which, If it occurred tn relation to the alternate's
appointor, would result in the termination of the appointor's appointment as a director,

{c) on the death of the alternate's appointor, or
{d) when the alternate's appointor's appointment as a director terminates "
SECRETARY

A new article 20D shall be inserted

"20D A secretary may be appointed by the directors for such term, at such remuneration and upon such conditions
as they may think fit, and any secretary so appointed may be removed by them "

PARTLY PAID SHARES

Article 21 of the Model Articles shall be deleted

Issue of shares

15

SHARES

A new article 23A shall be inserted

"23A

(1) Shares may be 1ssued as nil, partly or fully paid

(2} Unless the members of the company by special resolution direct otherwise, all shares which the directors
propose to Issue must first be offered to the members in accordance with the following provisions of this
article

3) Shares must be offered to members in proportion as nearly as may be to the number of existing shares

held by them respectively



(4)

()

(6)

7

)

The offer shall be made by notice specifying

(a) terms of the ofter {including the price per share},

(b) number of shares offered 1o all offerees in aggregate,

(<) number of shares offered to the offeree to whom the offer 1s made, and

(d) period, being not less than 14 days within which the offer, if not accepted, will be deemed to

have been declined

An offeree shall be entitled to accept the offer by notice to the company for all or any of the shares offered
to him After the expiry of the offer period or, if earlier, on receipt of notices from all the offerees as to
whether or not they accept the offer, the shares for which acceptances are not received shall be offered to
the offerees who have accepted the previous offer in full, i proportion to their existing holdings of shares
and the offer shall be on the same terms and be open for the same period as the orniginal offer Further
offers shall then be made on the same terms and in the same manner until such time as the shares are
not capable of being offered as aforesaid other than by way of fractions

On the expiry of the first offer, or if any further offers are made, the last offer, the accepting offerees shall
pay the subscription price to the company and the directors shall allot the shares accordingly

Shares which are offered in accordance with this article but for which acceptances are not received may
be disposed of by the directors to any person they checose but the disposal shall not be on terms more
favourable to the acquirer than the terms offered to the offerees

In accordance with section 567 of the Compantes Act 2006, sections 561 and 562 of the Companies Act
2006 shall not apply "

16 Article 24(2)(c) of the Model Articles shall be replaced

with "the amount paid-up on those shares, and”

Consolidated share certificates

17 A new article 24A shall be inserted
"24A
(1} When a member's holding of shares of a particular class increases, the company may issue that member

@

with

(a) a single, consoldated certificate in respect of all the shares of a particular class which that
member holds, or

(b) a separate certificate In respect of only those shares by which that member's holding has
increased

When a member's holding of shares of a particular class is reduced, the company must ensure that the
member 1s 1ssued with one or more certificates in respect of the number of shares held by the member
after that reduction But the company need not (in the absence of a request from the member) 1ssue any
new certificate if

{a) alt the shares which the member no longer holds as a result of the reduction, and
(b) none of the shares which the member retains following the
reduction, were, iImmediately before the reduction, represented by the same

cer'hflca_iq




(3)

(4)

(6)

A mermber may request the company, in wnting, to replace
(a) the member's separate certficates with a consolidated certificate, or

(b) the member's consolidated certificate with two or more separate certificates representing such
proportion of the shares as the member may specify

When the company complies with such a request it may charge such reasonable fee as the duectors may
decide for doing so

A consolidated certificate must not be 1ssued unless any certificates which it 1s to replace have first been
returned to the company for cancellation * .

Company's lien over partly paid shares

18 A new article 25A shall be inserted

r

"25A

(1)

()

(3)

The company has a first and paramount lien (the "company's lien") over every share (whether or not such
share 15 fully or partly paid) standing registered in the name of any person indebted or under liabtity to the
company, whether he 1s the sole holder thereof or 1s one of two or more joint holders, for all monies payable
by him and his estate to the company (whether or not such moneys are presently due and payable)

The company's hen over a share
(a) takes prionity over any third party's interest in that share, and

{b) extends to any dividend or other money payable by the company in respect of that share and (if
the lien 1s enforced and the share 1s sold by the company) the proceeds of sale of that share.

The directors may at any time decide that a share which is or would otherwise be subject to the company's
hen shall not be subject to it, either wholly or in part."

Enforcement of the company's lien

19 A new article 25B shall be inserted

"25B

()

(2)

Subject to the provisions of this article, if

(a) a nohice of the company's intention to enforce a hen {a "lien enforcement notice") has been sent
in respect of a share, and

()] the person to whom the notice was sent has falled to comply with it, the company may sell that
share in such manner as the directors decide

A lien enforcement notice

(a) may only be sent in respect of a share which i1s subject to the company's lien, in respact of which
a sum s payable and the due date for payment of that sum has passed,

(b) must specify the share concerned,

(c) must require payment of the sum payable within 14 days of the notice,



(3

(4)

(8)

Call notices

20

(d) must be addressed erther to the holder of the share or to a person entitled to it by reason of the
holder's death, bankruptey or otherwise, and

(e) must state the company's intention to sell the share if the notice 1s not comphied with
Where shares are sold under this article

(a) the directors may authonise any person to execute an instrument of transfer of the shares to the
purchaser or a person nominated by the purchaser, and

(b) the transferee 1s not bound to see to the application of the consideration, and the transferee's
title 1s not affected by any irregulanty in or invalidity of the process leading to the sale -

The net proceeds of any such sale (after payment of the costs of sale and any other costs of enforcing
the lien) must be appled

(a first, in payment of so much of the sum for which the lien exists as was payable at the date of
the lien enforcement notice,

(b) second, in payment to the person entitled to the shares at the date of the sale, but only after
the certificate for the shares sold has been surrendered to the company for cancellation or a
suitable iIndemnity has been given for any lost certificates, and subject to a hen equivalent to the
company's lien over the shares before the sale for any money payable in respect of the shares
after the date of the lien enforcement notice.

A statutory declaration by a director or the company secretary thal the declarant 1s a director or the
company secretary and that a share has been sold to satisfy the company's lien on a specified date

(@) 1s conclusive evidence of the facts stated in it as against all persons claming to be entitled to
the share, and

(b) subject to complance with any other formalties of transfer required by the articles or by law,
constitutes a good title to the share *

A new article 25C shall be inserted

"25C

(1)

2)

(3)

Subject 10 the articles and the terms on which shares are allotted, the directors may send a notice (a
“call notice") to a member requinng the member to pay the company a specified sum of money (a “call")
which 1s payable in respect of shares which that member holds at the date when the directors decide to
send the call notice

A call notice

(a) may not require a member to pay a call which exceeds the total sum unpaid on that member's
shares (whether as to the share's nominal value or any amount payable to the company by way
of premium},

()} must state when and how any call to which it relates it 1s to be paid, and

{c) may permit or require the call to be paid by instalments

A member must comply with the requirements of a call notice, but no member is obliged to pay any call
betore 14 days have passed since the notice was sent




(4) Before the company has received any call due under a call notice the directors may
(a) revoke it wholly or in part, or
(b) specify a later ttme for payment than is specified in the notice,
by a further notice in wrniting to the member in respect of whose shares the call 1s made *

Liability to pay calls

21 A new article 25D shall be inserted
"250
(1) Lability to pay a call 1s not extinguished or transferred by transferrning the shares in respect of which 1t

1s required to be paid
(2) Joint holders of a share are jointly and severally hable to pay all calls n respect of that share

{3) Subject to the terms on which shares are allotted, the directors may, when 1ssuing shares, provide that
call notices sent to the holders of those shares may require them

(a) fo pay calls which are not the same, or
(b) to pay calls at different times "

When call notice need not be issued

22 A new article 25E shall be inserted

"25E

4} A call notice need not be 1ssued in respect of sums which are specified, In the terms on which a share 1s
allotted, as being payable to the company in respect of that share (whether in respect of nominal value
or premiurm)
{a) on allotment,
{b) on the occurrence of a particular event, or
(c) on a date fixed by or in accordance with the terms of 1ssue

(2) But if the due date for payment of such a sum has passed and it has nol been paid, the holder of the share

concerned s treated in all respects as having faled to comply with a call notice Iin respect of that sum,
and 1s hable to the same consequences as regards the payment of interest and forfesture "

Failure to comply with call notice: automatic consequences

23 A new article 25F shall be inserted
"25F
()] If a person 1s hable to pay a call and fails to do so by the call payment date
(a) the directors may 1ssue a notice of intended forfeiture (a "forfeiture notice") to that person; and
(b) until the call is pard, that person must pay the company interest on the calt from the call payment

date at the refevant rate.




(2) For the purposes of this article

(a) the "call payment date" is the date on which the- call notice states that a call 1s payable, unless
the directors give a notice specifying a later date, in which case the "call payment date" 1s that
later date,

(b) the “relevant rate" 1s
0] the rate fixed by the terrns on which the share in respect of which the call 1s due was

allotted,
() such other rate as was fixed in the call notice which required payment of the call, or has

otherwise been determined by the directors, or
() # no rate I1s fixed in either of these ways, 5 per cent per annum

{3) The relevant rate must not exceed by more than five percentage points the base lending rate most recently
set by the Monetary Policy Committee of the Bank of England in connection with 1ts responsibilities under
Part 2 of the Bank of England Act 1998

4 The directors may waive any obligation to pay interest on a call wholly or in part *

Notice of intended forfeiture

24 A new article 25G shall be
inserted “25G
A forfeiture notice
(a) may be sent in respect of any share m respect of which a call has not been paid as required by a call notice;

(b) must be sent to the holder of that share or to a person entitled to it by reason of the holder's death,
bankruptey or otherwise,

(c) must require payment of the call and any accrued interest by a date which 1s not less than 14 days after
the date of the forfeiture notice,

(d) must state how the payment is to be made, and

(e) must state that if the forfeiture notice 1s not complied with, the shares in respect of which the call 1s payable
will be hable to be forfeited "

Directors' power to forfeit shares
25 A new article 25H shall be inserted
"'25H It aforfeiture notice 1s not complied with before the date by which payment of the call s required in the forfeiture

notice, the directors may decide that any share in respect of which it was given I1s forfeited, and the forfeiture 1s to
include all dividends or other moneys payable in respect of the forfeited shares and not paid before the forfeiture "




Effect of forfeiture
26 A new article 25l shall be

inserted "25I

M

)

(3)

(4)

Subjeci to the articles, the forfeiture of a share extinguishes.
(a) all interests in that share, and all cltaims and demands against the company In respect of it; and

{b) all other rights and habilihes incidental to the share as between the person in whose name the
share was registered prior to the forfeiture and the company

Any share which is forfeited in accordance with the articles

{a) Is deemed to have been forteited when the directors decide that 1t I1s forferted,
{b) 15 deemed to be the property of the company, and
{c) may be sold, re-allotted or otherwise disposed of as the directors think fit.

If a person’s shares have been forfeited

{a) the company must send that person notice that forfeiture has occurred and record it in the register
of members,

(b) that person ceases to be a member in respect of those shares,

(c) that person must surrender the certificate for the shares forfeted to the company for cancellation,

{d) that person remains hable to the company for all sums payable by that person at the date of

forfeiture in respect of those shares, including any interest (whether accrued before or after the
date of forfeiture), and

(e) the directors may waive payment of such sums wholly or in part or enforce payment without any
allowance for the value of the shares at the time of forfeiture or for any consideration received
on therr disposal

At any tme before the company disposes of a forfeited share, the drectors may decide to cancel the
forfeiture on payment of all calis and interest due in respect of it and on such other tarms as they think fit

Procedure following forfeiture
27 A new article 25J shall be inserted

"25J

(1)

(2)

If a forfeited share 1s to be disposed of by being transferred, the company may receive the consideration
for the transter and the directors may authorise any person to execute the instrument of transfer

A statutory declaration by a director or the company secretary that the dectarant 1s a director or the
company secretary and that a share has been forfeited on a specified date.

(a) 1s conclusive evidence of the facts stated in it as against all persons claiming to be entitled to
the share, and

(b) subject to compliance with any other formalities of transfer required by the articles or by law,
conshtutes a good title to the share




@)

(4)

A person to whom a forfeited share 1s transferred 1s not bound to see tothe application of the consideration
(f any) nor 15 that person's title to the share affected by any irreguianity In or invafidity of the process
leading to the forfeiture or transfer of the share

if the company sells a forfeited share, the person who held 1t pnor to its forfesture 1s entitled to recewve from
the company the proceeds of such sale, net of any commission, and excluding any amount which -

(a) was, or would have become, payable, and
(b) had not, when that share was forfeited, been paid by that person in respect of that share,

but no interest 1s payable to such a person in respect of such proceeds and the company 1s not required
to account for any money earned on them "

Surrender of shares

28 A new article 25K shall be inserted

"25K

| M

)
\ (3)
4

Share transfers

A member may surrender any share

(a) in respect of which the directors may 1ssue a forferture notice,
b which the directors may forfeit, or
(c) which has been forfeited

The directors may accept the surrender of any such share
The effect of surrender on a share 1s the same as the effect of forfeiture on that share

A share which has been surrendered may be dealt with In the same way as a share which has been
forfeited *

SHARES

29 Article 26(1) of the Model Articles shall be replaced with

(1)

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

(a) the transferor, and

{b) {if any of the shares 1s nil or partly paid) the transferee *

30 Article 26(5) of the Model Articles shall be replaced with

"(5)

The directors may at their absolute discretion refuse to register the transfer of a share, whether such share
is fully paid of not, and if 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

31

Article 27 of the Model Articles shall be amended by the addition of the following paragraph after article 27(3)

“(4) Nothing in these articles releases the estate of a deceased member from any liability in respect of a share
solely or jointly held by that member "

Exercise of transmittee's rights

32

Article 28(3) of the Model Articles shall be replaced with

“(3) Allthe articles relating to the transter of shares apply to
(a) any nofice in writing given to the company by a transmittee in accordance with article 28(1), and
(b) any instrument of transfer executed by a transmittee in accordance with article 28(2),

as if such notice or instrument were an instrument of transfer executed by the person from whom the transmitiee
derived nghts in respect of the share, and as If the event which gave nse to the transrmission had not occurred "

CONSOLIDATION OF SHARES

Procedure for Disposing of Fractions of Shares

33

A new article 29A shall be inserted

"29A
(1) This article applies where
(a) there has been a consolidation or division of shares, and
(b) as a result, members are entitled to fractions of shares.
(2) The directors may
(a) sell the shares representing the fractions to any person including the company for the best price
reasonably obtamnable,
(b) in the case of a certificated share, authorise any person to execute an instrument of transfer of
the shares to the purchaser or a person nominated by the purchaser, and
(c) distnbute the net proceeds of sale in due proportion among the holders of the shares
(3) Where any holder's entitlement to a portion of the proceeds of sale amounts to less than a mimimum figure
determined by the directors, that member's portion may be distributed to an organisation which 1s a charity
for the purposes of the law of England and Wales, Scotland or Northern Ireland
4 The person to whom the shares are transferred I1s not obliged to ensure that any purchase money is
received by the person entitled to the relevant fractions
(5) The transferee's title to the shares 1s not affected by any irregulanty in or invalidity of the process leading

to their sale *




Calculation of dividends

34 A new article 30A shall be inserted:

"30A
(1 Except as otherwise provided by the articles or the nghts attached to shares, all dividends must be
(a) declared and paid according to the amounts paid up on the shares on which the dividend 1s pard,
and
(b) apportioned and paid proportionately to the amounts paid up on the shares dunng any portion
or portions of the penod in respect of which the dividend 1s paid.
(2) If any share 1s 1ssued on terms providing that it ranks for dividend as from a parhicular date, that share
ranks for dividend accordingly
(3 For the purposes of calculating dividends, no account 1s to be taken of any amount which has been paid

up on a share in advance of the due date for payment of that amount "

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums

35 Article 36(4) of the Model Articles shall be replaced with
"(4) A capitahsed sum which was appropriated from profits available for dstnbution may be appled
(a) in or towards paying up any amounts unpaid on existing shares held by the persons entitled; or
(b) in paying up new debentures of the company which are then allotted credited as fully paid to the

persons entitled or as they may direct ™

VOTING AT GENERAL MEETINGS
Content of proxy notices

36 Article 45 of the Model Articles shall be amended by deleted the word “and” at the end of article 45(1)(c), replacing
the full stop at the end of article 45(1){d) with *, and” and by inserting the following paragraph after article 45(1)(d)

"(e) Proxy notices and any authentication of such notices demanded by the company must be received at an
address specified by the company 1n the proxy notice not less than 48 hours before the time for holding
the meeting or adjourned meeting at which the proxy appointed pursuant to the proxy notice proposes to
vote, and any proxy notice or authentication of such notice received at such address less than 48 hours
before the time for holding the meeting or adjourned meeting shall be nvalid *




Indemnity

37

DIRECTORS' INDEMNITY AND INSURANCE

Article 52 of the Model Articles shall be replaced with

"62

(1)

()

(3)

Insurance

38

Subject to article 52(2) but without prejudice to any other indemnity towhich the relevant officer 1s otherwise

entitled

(@ -

(b)

each relevant officer shall be indemnitied out of the company's assets against all costs, charges,
losses, expenses and labiities incurred by him as a relevant officer in the actual or purported
execution and/or discharge of his duties, or in relation to them, including (in each case) any
hability incurred by him in defending any civil or crimmal proceedings, in which judgment 1s given
in hus favour or In which he 1s acquitted or the proceedings are otherwise disposed of without
any finding or admission of any matenal breach of any duty on his part or In connection with any
application in which the court grants him, in his capacity as a relevant officer, relief from hability
from neghgence, default, breach of duty or breach of trust in relation to the company's (or any
associated company's) affars, and

the company may provide any relevant officer with funds to meet expenditure incurred or to be
incurred by him in connection with any proceedings or application referred to in article 52(1)(a)
and otherwise may take any action to enable any such relevant officer to avoid incurring such
expenditure

This article 52 does not authorise any indemnity which would be prohibited or rendered void by the
provisions of the Companies Acts or by any provision of law

In this article

(a)

(b)

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

a 'relevant officer' means any director or other officer or former director or other officer of the
company or an assoclated company but excluding in each case any person engaged by the
company (or associated company) as an auditor (whether or not he 1s also a director or other
officer), to the extent that he acts in his capacity as auditor *

41 Article 53 of the Model Articles shall be amended by replacing all instances of 'relevant director' with the words
'relevant officer’ and by replacing article 53(2)(a) with

"(2)(a)

a'relevant officer' means any director or other officer or former director or other officer of the company or
an associated company but excluding in each case any person engaged by the company (or associated
company) as an auditor (whether or not he 1s also a director or other officer), to the extent that he acts
in his capacity as auditor.”




Communication

39

COMMUNICATION

A new article 54 shall be inserted

"54

(1)

(2)

3)

4

(5)

(6)

)

Subject to the provisions of the Companies Act 2006, a document or information may be sent or supplied
by the company to a person by being made available on a website

A member whose registered address is not within the United Kingdem and who gives to the company an
address within the United Kingdom at which notices may be sent to him or an address to which notices
may be sent by electronic means i1s entitted to have notices sent to him at that address, but otherwise no
such member is entitled to receve any notices from the company

If any share i1s registered in the name of joint holders, the company may send notices and all other
documents to the joint holder whose name stands first in the register of members in respect of the joint
holding and the company 1s not required to serve notices or other documents on any of the other joint
holders

If the company sends or supphes notices or other documents by first class post and the company proves
that such notices or other documents were properly addressed, prepaid and posted, the intended recipient
1s deemed to have received such notices or other documents 48 hours after posting

If the company sends or supplies notices or other documents by electronic means and the company proves
that such notices or other documents were properly addressed, the intended recipient 1s deemed to have
receved such notices or other documents 24 hours after they were sent or suppled

If the company sends or supples notices or other documents by means of a website, the intended recipient
15 deemed to have received such notices or other documents when such notices or other documents first
appeared on the website or, if later, when the intended recipient first received notice of the fact that such
notices or other documents were avalable on the website

For the purposes of this article 54, no account shall be taken of any part of a day that 1s not a working day *




