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CERTIFICATE OF INCORPORATION
OF A
PRIVATE UNLIMITED COMPANY

Company Number 9257120

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

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

Given at Companies House on 9th October 2014
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COMPANIES HOUSE

in accordance with
Section 9 of the |NO1 @
Companies Act 2006 . -

Appllcatton to reglster d company f-— L v f_,.

i J U e EIL,’/
A fee 1s payable with this form “"’W‘“
Please see "How to pay’ on the last page
J What this form s for What this form 1s NOT fo
You may use this form to register a You cannot use this form to
private or public company a hmited liability partnershi
this, please use form (L IN

Part 1 Company details

Company name

To check if a company name 1s available use our WebCHeck service and select
the "Company Name Availability Search’ option

www.companieshouse.gov.uk/info

I Please show the proposed company name below

Proposed company
name in full @

For offical use

|ROWEFIELD DEVELOPMENTS

|
[ Talz €7l -lo

= Filling in this form
Please complete in typescript or In
bold black capitals.

All fields are mandatory unless
specified or indicated by *

©@Duplicate names
Duplicate names are not permitted
A hist of registered names can
be found on our website There
are vanous rules that may affect
your choice of name Mare
information on this 15 available in
our gudance booklet GP1 at
www companteshouse gov uk

Company name restrictions @

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

[] ! <onfirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their respanse

@ Company name restrictions
A list of sensitive or restncted
words or expressions that require
consent can be found in our
guidance booklet GP1 at
www companieshouse gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

Please tick the box If you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig” or permitted alternative

] 1 confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

© Name ending exemption
Only private companies that are
hmited by guarantee and meet other
specific requirements are eligible
to apply for this For more detalls,
please go to our website
www companieshouse gov uk

Company type®

Please tick the box that descnibes the proposed company type and members'
hability (only one box must be ticked)

Public imited by shares

Private imited by shares

Private imited by guarantee

Private unlimited with share caprtal

Private unlimited without share capital

O000

© Company type
If you are unsure of your company's
1ype, please go to our website
www companieshouse gov uk
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INO1

Application to register a company

Situation of registered office ©

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

England and Wales

Wales

Scotland

Northern Ireland

N

O Registered office
Every company must have a
registered office and this 1s the
address 1o which the Registrar will
send correspondence

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

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively

Registered office address @

Please give the registered office address of your company

Building name/number

105

O Registered office address
You must ensure that the address
shown in this section 1s consistent
with the situation indicated in

Street Garstang Road section A5
You must provide an address in
England or Wales for companies to
Post town Preston be registered in England and Wales
You must provide an address in
County/Region | Wales, Scotland or Northem Ireland
| | | | | for companies to be registered in
Postcode | PR |1 TIL|P Wales, Scotland or Northem Ireland
respectively
Articles of association @
Please choose one option only and tick one box only O For details of which company type
can adopt which model articles,
Option 1 t wish to adopt one of the following model articles in its entirety Please tick please go to aur website
only one box www companieshouse gov uk
[J  Prwvate kmited by shares
L1  Prvate imited by guarantee
[ ] Public company
Option 2 I wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended prowision(s) Please
tick only one hox
[J  Private imited by shares
] Prnvate imited by guarantee
{1 Publiccompany
Option 3 | wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articles®

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

a

ORestricted company articles
Restncted company articles are
those containing provision for
entrenchment For more detals,
please go to our website
www companieshouse gov uk

CHFPOOQO
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INO1

Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

Secretary

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

Private companies must apposnt at least one director who 1s an individual Pubhic compames 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 15 an individual, go to Section D1, For a corporate director, go to Section E1

W Secretary appointments ©

Please use this section to hist all the secretary appointments taken on formation
for a corporate secretary, complete Sections C1-C5

Title* r

Full forenamed(s)

@ Corporate appointments

For corporate secretary
appointments, please complete
section C1-C5 instead of
section B

Additional appointments
if you wish to appoint more

Surname than one secretary, please use

Former name(s) © I the ‘Secretary appointments’
continuation page

r © Former name(s)

Please provide any previous names
which have been used for business
purpases in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes.

Secretary's service address ©

Burlding name/number r ©Service address
Thus 15 the address that will appear

Street r on the public record This does not
have to be your usual residential

r address

Post town r Please state ‘The Company's
Registered Office’ if your service

County/Region r address will be recorded 1n the
propased company's register

Postcode I l | | | | l of secretaries as the company's
registered office

Count |

Y If you provide your residential

address here it will appear on the
public record

Signature ©

| consent to act as secretary of the proposed company named in Section A1 O5ignature

The person named above consents

Signature Signature to act as secretary of the proposed

X X

company

CHFPO0O
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INO1

Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this section to list all the corporate secretary appointments taken
on fermation

Name of corporate r

body/firm ’

Building namelnumberl

Street

Post town

Postcode

(I rrr

|
|
|
County/Region I
|
|

Country

0 Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
'Corporate secretary appointments’
continusation page

Registered or prinapal 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
LP (Legal Post in Scotland} number

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?

4 Yes Complete Section €3 only
2 No Complete Section C4 only

EEA companies @

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

Where the company/

firm 15 registered © l

O EEA
A full list of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

© This 1s the register mentioned in
Article 3 of the First Company Law

Directive (68/151/EEC)
Registration number I
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby (@ non-EEA

which it 1s governed If applicable, please also give details of the register in which
it1s entered (including the state) and s registration number in that register

Legal form of the

corporate body
or firm

Governing law

the company/firm 1s
registered ©

|
|
If applicable, where |
|
Registration number I

Where you have provided details of
the regsster {including state) where
the company or firm 15 registered,
you must also provide its number in
that regrster

Signature ©

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

© Stgnature
The person named above consents

Signature Signature 10 act as corporate secretary of the
X x proposed company
CHFPOOD
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INO1

Application to register a company

Director appointments @

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

Title* |Mr

Full forenamefs) |Osker

Surname |He|mann

Former name(s)®

Country/State of UK

residence ©

Nationality British

Date of birth F;E ’_'"O_I_"'S— FFFV
Business occupation | Director

(f any)@

O Appotntments
Private companies must appoint
at least one director who 15 an
indraidual Public companies must
appoint at least two directars, one of
which must be an individual

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

© Country/State of residence
This is 1n respect of your usual
residential address as stated in
section D4

© Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appeintments

If you wish to appoint more than
one director, please use the “Director
appointments’ continuation page

o2

Director’s service address ®

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

Building name/number |TT

O Service address
This is the address that will appear
on the public recerd This does not
have to be your usual residential
address

Street 1 Bury New Road

Please state "The Company's
| Registered Office’ if your service

address will be recorded in the

Post town l Prestwich proposed company's register of
directors as the company’s registered

County/Region [Manchester office

Postcode I_M_ i? l-?l_ I_g_ U [T r If you provide your residential
address here it will appear on the

Country [UK public record

Signature ©

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

Signature

Signature

. Heim

X X

O Signature
The person named above consents
1o aa as director of the proposed
company

CHFPOOO
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Director

INOT

Application to register a company

Director appointments ©

Please use this section to st all the director appointments taken on formation
Far a corporate director, complete Sections E1-E5

Title*

Full forename(s)

Surname

|
|
|

Former name(s)®

Country/State of
residence &

Nationality

Date of birth

Business occupation
(fany)o@

|
A i
|

O Appointments
Private companies must appoint
at least one director who 15 an
individual Public companies must
appoint at least two directors, one of
which must be an indwidual

©Former name(s)
Please provide any previous names
which have been used for business
purposes 1n the last 20 years
Married women do not need to give
fermer names unless previously used
for busmess purposes

© Country/State of residence
This 1s 1n respect of your usual
residential address as stated in
Section D4

© Business occupation
If you have a husiness occupation,
please enter here If you do not,
please leave blank

Additional appointments

if you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page

Director’s service address®

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

Building name/number |

Street

Post town

County/Region

Postcode

[T TTrrrr

Country

—— T

©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 i the
proposed company's register of
directors as the company’s registered
office

If you provide your residential
address here it wil! appear on the
public record

Signature ©

I consent to act as director of the proposed company named n Section A1

Signature

Signature

X X

OS5ignature
The person named above consents
to act as director of the proposed
company

CHFPOCO
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INO1

Application to register a company

Corporate director

Corporate director appointments ©

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

Name of corporate l

body or firm l

Building name/number I

Street |

Post town

County/Region

Postcode

Country

rﬁrfﬁffr

O Additional appointments
If you wish to appoint mere than one
corporate director, please use the
‘Corporate director appointments’
conhtinuation page

Registered or prinaipal address
This is the address that will appear
on the pubhc record This address
must be a physical locatron for the
delivery of documents It cannot be
a PO box number {unless contaned
within 2 full address), DX number or
LP (Legal Post in Scotland) number

Bl

Location of the registry of the corporate body or firm

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

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

EEA companies @

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

Where the company/
firm 1s reqistered © I

Regsstration number |

1437
A full list of countnes of the EEA can
be found m our guidance
www companieshouse gov uk

© This 1s the register mentioned In
Article 3 of the First Company Law
Directive (68/151/EEC)

B

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed If applicable, please also give details of the register in which
it 15 entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

if applicable, where
the company/firm 1s
registered @

If applicable, the
registration number

©Non-EEA
Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also provide Its number m
that register

Signature ©
| consent to act as director of the proposed company named in Section A1 O Signature
Signature The person named above consents

Signature

X X

to act as corporate director of the
proposed company

CHFPODO
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INO1

Application to register a company

Part 3 Statement of capital

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

Share capital in pound sterling (£)

Please complete the table below to show each class of shares heid in pound sterling
if all your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value ©
{E g Ordinary/Preference etc) each share @ on each share ©
Ordinary 0 [ 1 1 £1
| £
| | | | ;
| | | [ €
| Totals | 1 ] £ 19
Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount {if any} unpaid Number of shares @ Aggregate nominal value @
{E 9 Ordinary/Preference etc } each share @ on each share @
Totals
Currency
Class of shares Amount paid up on Amount (f any) unpaid Number of shares & Aggregate nominal value ©
(E g Ordinary/Preference etc ) each share @ on each share @
| Totals[
Totals

Please give the total number of shares and total aggregate nomina! value of

Total number of shares

Total aggregate
nominal value @

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

© Including both the nominal value and any © Number of shares 1ssued multiphed by Continuation Pages

age If necessal
® Total number of 1ssued shares in this class Pag v

share premium norminal value of each share Please use a Statement of Capital continuation

CHFPOOO
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INOT

Application to register a company

Statement of capital (Prescribed particulars of nghts attached to shares)

Please give the prescribed particulars of nights 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
L1

Ordinary shares entitled to vote, recerve dividends and distributions
under all circumstances

O Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any vating nghts,
including nghts that anise only in
certain cucumstances,

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

¢ particulars of any nghts, as
respects capital, to participate (h a
distnbution (including on winding
up), and

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

A separate table must be used for
each class 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

CHFPQ00
05/12 Version 50




INO1

Application to register a company

Class of share r

Prescribed particulars
L1

O Prescribed particulars of rights

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to particaipate
In 3 distnibution,

¢ particulars of any nghts, as

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.

A separate table must be used for
each class of share

Continuation pages

Please use a "Statement of capital
(Prescnibed particulars of rights
attached to shares}’ continuation
page if necessary

respects capital, to participate ina
distnbution (including on winding

CHFPOQO
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share caprtal

Please complete the details below for each subscriber

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

subscribers’ usual restdential address

tnrtial shareholdings
Please list the company’s subscnbers
wn alphabetical order

Please use an ‘Imtial shareholdings’
continuation page If necessary

Subscriber’s details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount {if any}
unpaid

Amount paid

Name

Norman Younger

Ordinary

GBP

Address

47 Bury New Road

Prestwich
Manchester
M25 9JY

Name

Address

Name

Name

Name

CHFPOQO
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Application to register a company

Part 4 Statement of guarantee
Is your company limited by guarantee?
7 Yes Complete the sections below
+ No GotoPart 5 (Statement of comphance}
Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee The following statement 1s 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 contribute to the assets of the
company by such amount as may be required for

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

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

- adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscniber’s details

Forename(s) @

Surname ©@

Address &

Postcode

HEEEEEEE

Amount guaranteed © [

Subscriber’s details

Forename(s) @

Surname ©

Address @

Postcode

PP rrre

Amount guaranteed @ I

Subscriber’s details

Forename(s) @

Surname ©

Address &

Postcode

HEEERRNN

Amount guaranteed © [

©OName
Please use capital letters

B Address

residential address.

© Amount guaranteed

Continuation pages
Please use a ‘Subscnibers’

CHFPOGO
05/12 Version 50

The addresses in this section will
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not have to be the subscribers’ usual

Any valid currency 1s pemmitted

continuation page if necessary




INO1

Application to register a company

Subscriber's details

Forename(s) ©

Surname ©

Address @

Poscads Tl

Amount guaranteed © |

Subscnber's details

Forenamel(s) @

Surname ©

Address ®

Poscode T rrrer

Amount guaranteed ©@ |

Subscriber’s details

Forename(s) ©

Surname ©

Address®

Postcads rrrrrrr

Amount guaranteed © |

Subscriber's details

Forename(s) @

Surname ©

Address ©

o[ [ [ [T

Amount guaranteed ® l

Subscriber’s details

Forename(s) @

Surname ©

Address @

Poscode rrrrirri

Amount guaranteed © ‘

O Name
Please use capital letters

© Address
The addresses in this section wll
appear on the public record They do
not have to be the subscnbers’ usual
residential address.

© Amount guaranteed
Any valid currency 1s permitted

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

CHFPODO
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Application to register a company

Part5 Statement of compliance

This section must be completed by all compantes

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

+ No Go to Section H1 {Statement of comphiance delivered by the
subscribers)
+ Yes Goto Section H2 (Statement of compliance delivered by an agent)

m Statement of compliance delivered by the subscribers ®
Please complete this section if the application is not delivered by an agent ©5tatement of compliance
for the subscribers of the memorandum of association defivered by the subscribers

Every subscriber to the
memorandum of association must
sign the statement of compliance

| confirm that the requirements of the Companies Act 2006 as 1¢ registration
have been complied with

Subscriber's signature | Sanare
X o X
S T

Subscriber’s signature | Senatue

Subscriber’s signature | gnatre

Subscriber'’s signature | et

Subscriber's signature | et

Subscriber’s signature | $gnatre

Subscriber's signature

*1

Subscriber's signature | Sature

CHFPO0O
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Application to register a company

SubSCI’Iber'S Slgnatufe _Signature Continuation pages

X x Please use a *Statement of
compliance delivered by the
subscnbers’ continuation page if
more subscnbers need to sign

Subscriber's signature | Semaur

Subscnber's signature | Sanatre

Subscriber’s signature | Signane

X X

Statement of compliance delivered by an agent

Please complete this section if this application 15 delivered by an agent for
the subscribers to the memorandum of association

Agent’s name

Building name/number

|
Street {
Post town l
County/Region |
e[ [ [ [ [ [ [ [
Country |
: I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Signature

X X

CHFPOOO
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Application to register a company

mresenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there Is a query
on the form The contact information you give will be
visible to searchers of the public record

’ Contact name

I Compmy ™ Eormations Direct Ltd

|Mdms

47 Bury New Road

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

How to pay

A fee s payable on this form

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

|

| Porst s Prestwich

CounyRed®®  Manchester

== [wm [2[s] Tefulv][

l Country

lﬁ

| ™= 0161 798 9999

mertificate

We will send your certificate 1o the presenters address
{shown above) or If indicated to another address

shown below

O At the reqistered office address {Given in Section Ag)
O At the agents address {Given in Section H2)

W4 checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O You have checked that the proposed company name 15
available as well as the various rules that may affect
your choice of name Mare information can be found
in guidance on our website

O if the name of the company Is the same as one

already on the register as permitted by The Company

and Business Names (Miscellaneous Provisions)

Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a phystcal location

They cannot be a PO Box number (unless part of a

full service address), DX or LP {Legal Post in 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

goc

oogoo

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 Reqistrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compantes registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Comparies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northesn 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

n Further information

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

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

This form has been provided free of charge by Companies House

CHFPOOO
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COMPANIES ACT 2006
UNLIMITED PRIVATE COMPANY WITH SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

Memorandum of association of ROWEFIELD DEVELOPMENTS
Each subscniber to this memorandurn 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 of subscnber
Mr Norman Younger

o~ T

Dated 15/09/2014

1
@ The Assocation of Company Registration Agents Limited 2009 All nghts reserved




ARTICLES OF ASSOCIATION

OF

ROWEFIELD DEVELOPMENTS

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

In these Articles, unless the context requires otherwise

Alloeation Notice has the meaning given to that term mn Article 48 12,

appointor has the meaning given to that term n Article 23 1,

Articles means the Company's articles of association for the time being in force,

bankruptey mcludes individual insolvency proceedings i a junsdictron other than England and Wales or Northem
Ireland which have an effect simular to that of bankruptcy,

Buyer has the meaning given to that term 1n Article 48 12,

CA 2006 means the Compames Act 2006,

call has the meaning given to that term n Article 34 1,

call notice has the meaning given (o that term in Article 34 1,

call payment date has the meaning given to that term in Article 372 1,

capitalised sum has the meanmg given to that term m Article 62 1 2,

chairman has the meaning given to that term m Article 12 2,

chairman of the meeting has the meanng given to that term in Article 68,

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

Compames Acts means the Compames Acis (as defined n section 2 of CA 2006), m so far as they apply 1o the
Company,

Company’s lien has the meaning given to that term in Article 32,

Conflict has the meaning given to that term m Article 15 2,

conflicted director means a director who has, or could have, a Conflict 1n a situation nvolving the Company and
consequently whose vote 1s not to be counted in respect of any resolunon 1o authonse such Conflict and who 15 not
to be counted as participating i the quorumn for the meeting (or part of the meeting) at which such resolution 1s to
be voted upon,

corporate representative has the meaning given te that term in Article 76,

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

distribution recipient has the meaning given to that term in Article 56 2,

document includes, unless otherwise specified, any document sent or supplied 1n electromc form,

electromie form has the meaning given to that term i section 1168 of CA 2006,

Excess Securities has the meamng given to that term in Article 28 3 2,

Excess Shares has the meaning given to that term in Article 48 11 1,

fully pard in relation to a share, means that the nommal value and any premium to be paid to the Company mn
respect of that share have been paid to the Company,

hard copy form has the meanmg given to that term 1n section [ 168 of CA 2006,

holder in relation to shares means the person whose name 15 entered in the register of members as the holder of the
shares or, 1n the case of a share in respect of which a share warrant has been 1ssued (and not cancelled), the person
11 possession of that wamant,

instrument means a document m hard copy form,

lien enforcement notice has the meaning given to that term mn Article 33,

Market Value has the meanming given to that term in Article 484 |,

member has the meaning given to that term 1n section 112 of CA 2006,

Model Articles means the model articles for pnivate companies imited by shares contained 1n Schedule | of the
Compames (Model Articles) Regulations 2008 (SI 2009/3229) as amended prior to the date of adoption of these
Articles,

non-conflicted director means any drrector who 15 not a conflicted director,

Offer Notice has the meaning given to that term i Article 48 10,

ordinary resolution has the meaning given to that term in section 282 of CA 2006,

paid means pad or credited as paid,

participate, in relation to a directors’ meeting, has the meaning given to that term n Article 11,

partly-paid in relation 1o a share means that part of that share’s nominal value or any premium at which 1t was
1ssued has not been paid to the Company,

persons entitled has the meaning given to that term in Artcle 62 12,

Proposed Sale Price has the meaning given to that term in Article 48 2 3,

proxy notice has the meaning given to that term m Article 74 2,

proxy notification address has the meaming given to that term in Article 75 1,

relevant officer has the meaning given to that term m Arucles 83 3 2 or 84 2 1, as the case may be,

relevant loss has the meaning given to that term in Article 84 22
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relevant rate has the meaning given to that term in Article 37 2 2,
Sale Prnice has the meaning given to that term 1n Article 48 4,
Sale Shares has the meaning given to that term m Article 48 2 1 and Sale Share shall be construed accordingly,
Seller has the meaning given 1o that term tn Article 48 1,
shares means shares in the Company,
special resolution has the meaning given to that termn mn section 283 of CA 2006,
subsidiary has the meaning given to that term 1n section 1159 of CA 2006,
Total Transfer Condition has the meaning given to that term 1 Article 48 2 5,
transfer or transfernng has the meaning given to those terms respectively 1n Article 47 1,
Transfer Notice has the meaning given to that term mn Article 48 1,
transmittee means a person entitled to a share by reason of the death or bankruptcy of a holder or otherwise by
operation of law,
Umted Kingdom means Great Bntain and Northern Ireland, and
wniting means the representaton or reproduction of words, symbols or other information in a visible form by any
method or combination of methods, whether sent or supplied m electremic form or otherwise

12 Save as otherwise specifically provided in these Articles, words and expressions which have particular meamings 1n
the Model Articles shall have the same meamings 1n these Articles, subject to which and unless the context otherwise
requires, words and expressions which have particular meanings in CA 2006 as in force on the date when these
Articles become binding on the Company shall have the same meanmngs in these Articles

I3 Headings in these Articles are used for convenience only and shall not affect the construction or interpretation of
these Articles
14 Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate legislation 15 a

reference to 1t as 1t 15 i force from tume to time and shall meclude any orders, regulations or subordinate legislation
from time to time made under nt and any amendment or re-enactment of 1t or any such orders, regulations or
subordinate legislation for the time bemg n force

15 Any phrase introduced by the terms "including”, "include”, ™in particular” or any simular expression shall be
construed as 1llustrative and shall not himit the sense of the words preceding those terms
16 No regulations set out n any statute or 1 any statutory mstrument or cther subordinate legislation concerning

compames shall apply to the Company, but the following shall be the articles of association of the Company

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authority
Subject to the Articles and to the apphcable provisions for the time being of the Comparnues Acts, the directors are responsible for
the management of the Company's business, for which purpose they may exercise all the powers of the Company

Change of Company name
Without prejudice to the generahity of Article 2, the directors may resolve tn accordance with Article 7 to change the Company’s
name

Members' reserve power
41 The members may, by special resolution, direct the directors to take, or refram from taking specified action
42 No such special resolution invahdates anything which the directors have done before the passing of the resotution

Directors may delegate
51 Subject to the Articles, the directors may delegate any of the powers which are conferred on them under the
Articles
511 to such person or commutiee,
512 by such means (including by a power of attomey),
513 to such an extent,
514 n relation to such matters or termtones, and
515 on such terms and conditions,
as they thmk fit
52 If the directors so specify, any such delegation may authonse further delegation of the directors' powers by any
person to whom they are delegated
53 The directors may revoke any delegation in whole or part, or alter its terms and condations

Committees

61 Commuttees to which the directors delegate any of therr powers must follow procedures which are based as far as
they are applicable on those provisions of the Articles which govem the taking of decisions by directors

62 The directors may make rules of procedure for all or any committees, which prevail over rules derved from the
Artcles 1f they are not consistent with them

63 Where a provision of the Articles refers to the exercise of a power, authonty or discretion by the directors and that
power, authority or discretion has been delegated by the directors to a commuttee, the provision shall be construed as
permutung the exercise of the power, authonty or discretion by the committee

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

71 The general rule about decision-making by directors 1s that any decision of the directors must be taken as a majonty
decision at a meeting or as a diectors’ written resolution i accordance with Article 8 (Directors’ written
resolutions) or otherwise as a unanimous decision taken in accordance with Article 9 (Unamimous decisions)

72 If
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86

93

104

113

124

132

721 the Company only has one director for the tme bemng, and
722 no proviston of the Articles requires it to have more than one director,
the general rule does not apply, and the director may {for so long as he remains the sole director) take decisions
without regard to any of the provisions of the Articles relating to directors’ deciston-making
73 Subject to the Articles, each director participating i a directors’ meeting has one vote

Directors' written resolutrons

81 Any director may propose a directors” written resolution by giving notice 1n wnting of the proposed resolunon 1o
each of the other directors (including altemate directors)

82 If the company has apponted a company secretary, the company secretary must propose a direciors’ wrnitten
resohztion if a director so requests by giving notice i writing to each of the other directors (mcluding alternate
directors)

83 Nouce of a proposed directors’ written resolution must indicate
84 the proposed resolution, and
841 the time by which 1t 15 proposed that the directors should adopt 1t

842 A proposed directors’ wnitten resolution 1s adopted when a majonty of the non-conflicted directors (or their
alternates) have signed one or more copies of it, provided that those directors (or ther altermates) would have
formed a quorum at a directors’ meeting were the resolution to have been proposed at such meeting

85 Once a directors’ written resolution has been adopted, 1t must be treated as if it had been a decision tahen at a
directors” meeting m accordance with the Articles

Unamimous decisions

9 A decision of the directors 15 taken mn accordance with this Ariicle 9 when all non-conflicted directors indicate to
each other by any means that they share a commen view on a matter

91 A decision may not be taken n accordance with this Article 9 1f the nonconfhicted directors would not have formed
a quorum at a directors’ meeting had the matter been proposed as a resolution at such a meeting

92 Once a directors’ unarmmous decision 15 taken mn accordance with this Article 9 1t must be treated as if 1t had been a

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

Calling a directors’ meeting

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

101 Notice of any directors’ meeting must indicate
102 1is proposed date and time,
1021 where 1t 15 to take place, and
1022 if 1t 1s anticipated that directors participating in the meeting will not be m the same place, how 1t 1s
proposed that they should communicate with each other during the meettng
1023 Subpect to Article 10 4, notice of a directors’ meeting must be given to each director but need not be i wnting
103 Notice of a directors' meeting need not be given to directors who waive their entitlement to notice of that meeting,

by giving notice to that effect to the Company prior to or up to and mcluding not more than seven days afier the date
on which the meeting 15 held Where such notice 1s given after the meeting has been held, that does not affect the
validity of the meeting. or of any busmess conducted at 1t

Participation in directors' meetings

11 Subject to the Articles directors participate n a directors’ meeting, or part of a directors’ meeting, when
111 the meeting has been called and takes place in accordance with the Articles, and
111 they can each communicate to the others any information or opmions they have on any particular

iten of the business of the mecting

1112 In determmmg whether directors are participating 1n a directors’ meeting, 1t 15 wrelevant where any director 15 or
how they communicate with each other

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

Chainng of directors’ meetings

12 The directors may appoint a director to chair their meetings

121 The person so appounted for the ime being 1s known as the chairman

122 The directors may terminate the chairman's appomtment at any time

123 If the chairman 15 not participating 1n a directors’ meeting withmn ten minutes of the ttme at which it was to start, the

participating directors must appotnt one of themselves to chair 1t

Charrman’s casting vote at directors’ meetings

13 If the numbers of votes for and aganst a proposal at a meeting of directors are equal, the chairman or other director
chainng the meeting has a casting vote
131 Article 13 1 does not apply n respect of a particular meeting (or part of a meeting) if, 1 accordance with the

Articles, the chairman or other director chainng the meeting 15 a conflicted director for the purposes of that meetung
{or that part of that meeting at which the proposal 1s voted upon)

Quorum for directors’ meetings

14 At a directors' meeting, unless a quorum 1s participating, no proposal 1s to be voted on, except a proposal to call
another meeting
14 1 Subject to Article 14 3, the quorum for the ransacuion of business at a meeting of directors may be fixed from time

to time by a decision of the directors but it must never be less than two directors, and unless otherwise fixed 1t 1s
two A person who holds office only as an altemnate director shall, 1f hus appointor 1s not present, be counted m the
quorum [f and so long as there 15 a sole director, he may exercise all the powers and authonties vested m the
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143

142

directors by these Articles and accordingly the quorum for the transaction of business m these circumstances shall
be one

For the purposes of any meeting (or pant of a meeung) held pursuant to Article 15 (Directors” conflicts of interests)
to authense a director’s Conflict, tf there 15 only one non-conflicted director in office in addition 1o the conflicted
director(s), the quorum for such meeting (or part of a meeting) shall be one non-conflicted director

Darectors' conflicts of interests

15

151

152

153

1543

1553

1562

1573

1582

159

For the purposes of this Article 15, a conflict of mterest ncludes a conflict of interest and duty and a conflict of

duttes, and mnterest mcludes both direct and mndirect interests

The directors may, 1n accordance with the requirements set out m this Article 15, authonse any matter proposed to

them by any director which would, 1if not authonsed, mvolve a director breachung his duty under secuon 175 of CA

2006 to avoid conflicts of iterest ( such matter bemng heremafier referred to as a Conflict)

A director secking authonsation i respect of a Conflict shall dectare to the other directors the nature and extent of

his interest in a Conflict as soon as 1s reasonabty practicable The director shall provide the other directors with such

details of the relevant matter as are necessary for the other directors to decide how to address the Conflict, together

with such other information as may be requested by the other directors

Any authonsation under this Article 15 will be effective only 1f

154 the matter 1n question shall have been proposed by any director for consideration at a meeting of
directors 1 the same way that any other matter may be proposed to the directors under the
provisions of these Articles or i such other manner as the directors may determine,

1541 any requirement as to the quorum at any meeting of the directors at which the matter 1s constdered 1s
met without counting the director 1n question and any other conflicted director(s), and
1542 the matter was agreed to without the director and any other conflicted director(s) voting or would

have been agreed to if their votes had not been counted
Any authonsation of a Conflict under this Article 15 may (whether at the ume of giving the authonsauion or
subsequently)

155 extend to any actual or potential conflict of interest which may reasonably be expected 10 anse out of
the Conflict so authonsed,

1551 be subject to such terms and for such duration, or impose such limits or conditions as the directors
may determine, or

1552 be terminated or vaned by the directors at any time

This will not affect anythmg done by the director prior to such termination or vanation mn accordance with the terms
of the authonsation

In authonsing & Conflict the directors may decide (whether at the ume of giving the authonsation or subsequently)
that 1f a director has obtained any information through his involvement n the Confhict otherwise than as a director
of the Company and 1n respect of which he owes a duty of confidentiality to another person the director 1s under no
obhgation to

156 disclose such mformauon to the directors or to any director or other officer or employee of the
Company, or
1561 use or apply any such imformation in performing his duties as a director,

where to do so would amount to a breach of that confidence
Where the directors authonse a Conflict they may provide, without hmitation (whether at the ume of giving the
authorisatton or subsequently) that the director

157 15 excluded from discusstons (whether at meetings of directors or otherwise) related 10 the Conflict,
1571 15 not given any documents or other information relating to the Conflict,
1572 may or may not vote (or may or may not be counted in the quorum) at any future meeting of

drrectors in relation to any resolution relating to the Conflict
Where the directors authonse a Conflict

158 the director will be obliged to conduct himself m accordance with any terms, himits and/or
conditions imposed by the directors in relation 1o the Conflict,
1581 the director will not infringe any duty he owes to the Company by virtue of sections 171 to 177 of

CA 2006 provided he acts in accordance with such terms, hmits and/or conditions {1f any) as the

directors impose 1n respect of 1ts authorisation
A director 1s not required, by reason of bemng a director (or because of the fiduciary relationship established by
reason of being a director), to account to the Company for any remuneration, profit or other benefit which he
recerves as director or other officer or employee of the Company’s subsidharies or of any other body corporate n
which the Company 1s interested or which he denves from or i connection with a relatienship mvolving a Conflict
which has been authonsed by the directors or by the Company 1n general meeting (subject m each case to any terms,
limts or conditions attaching to that authonsatton} and no contract shall be hiable 10 be avoided on such grounds nor
shall the receipt of any such remuneration or other benefit constitute a breach of s duty under section 176 of CA
2006
Subject to the apphcable provisions for the time bemg of the Compantes Acts and to any terms, lmuts and/or
conditions 1mposed by the directors 1n accordance with Article 155 2, and provided that he has disclosed 1o the
directors the nature and extent of any nterest of lis mn accordance with the Companies Acts, a director
notwithstanding hus office

1510 may be a party to. or otherwise interested n, any contract, transactton or arrangement with the
Company or in which the Company 1s otherwise interested,
1511 shall be counted as participating for voting and quorum purposes 1n any decision m connection with

any proposed or existing transaction or arrangement with the Company, in which he 1s 0 any way
directly or indirectly interested,

i5111 may act by himself or his firm 1 a professional capacity for the Company (octherwise than as
auditor) and he or his firm shall be entitled to remuneration for professional services as 1f he were
not a director;
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17

192

2014

15112 may be a director or other officer of, or employed by, or a party to any contract, transaction or
arrangement with, or otherwise interested 1n, any body corporate promoted by the Company or in
which the Company 1s otherwise mnterested, and

15113 shall not, by reason of his office, be accountable to the Company for any benefit which he (or
anyone connected with lim (as defined in section 252 of CA 2006) denves from any such office or
employment or from any such contract, transaction or arrangement or from any interest 1n any such
body corporate and no such contract, transaction or arrangement shall be hable to be avoided on the
ground of any such interest or benefit, nor shall the receipt of any such remuneration or benefit
constitute a breach of his duty under section 176 of CA 2006

15114 For the purposes of this Article, references to propesed decisions and decision-making processes mclude any
directors' meeting or part of a directors’ meeting
15115 Subpect 1o Article 15 13, 1f a question anses at a meetng of directors or of a commuttee of directors as to the nght of

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

1512 If any question as to the night to participate in the meeting (or part of the meeting) should anse in respect of the
chairman, the question 15 to be decided by a decision of the directors at that meeting, for which purpose the
chairman 15 not to be counted as participating 1n the meeting (or that pant of the meettng) for voling or quorum

purposes
Records of decisions to be kept
1514 The directors must ensure that the Company keeps a record, in wnting, for at least ten years from the date of the
decision recorded, of every unammous or majority decision taken by the directors
16 Where decisions of the directors are taken by electromic means, such decisions shall be recorded by the directors

permanent form, so that they may be read with the naked eye
Directors’ 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

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS

Number of directors
Uniess otherwise deterrmned by ordinary resolution, the number of directors {other than alternate directors) shall not be subject to
any maxumum but shall not be less than one

Methods of appointing directors

i8 Any person who 15 willing to act as a director, and 1s permutted by law 1o do 50, may be appointed to be a director
19 by ordinary resolution, or
191 by a decision of the directors
1911 In any case where, as a result of death or bankruptey, the Company has no members and no directors, the

transnuttee(s) of the last member to have died or to have a bankruptcy order made against him (as the case may be)
shall have the night, by notice 1 wniting, to appoint a person (including a transmuttee who 1s a natural person), who
15 willing to act and 15 permutted to do so, to be a director

1912 For the purposes of Article 19 2, where two or more members die in circumstances rendermng 1t uncertain who was
the last to die, a younger member is deemed to have survived an older rember

Termunation of director's appointment

193 A person ceases to be a director as soon as
20 that person ceases to be a director by virtue of any provision of CA 2006 or 15 prolibited from being
a director by law,
201 a bankruptcy order 15 made aganst that person,
2011 a composition 15 made with that person's creditors generally in sausfaction of that person's debts and
the Company resolves that his office be vacated,
2012 a registered medical practittoner who 1s treating that persen gives a written opinion to the Company

stating that that person has become phystcally or mentally incapabie of acting as a dwrector and may
rematn so for more than three months, or

2013 notification 1s recerved by the Company from the director that the director 1s resigning from office,
and such resignation has taken effect m accordance with its terms

Directers’ remuneration

2015 Directors may undertake any services for the Company that the directors decxde
21 Dhrectors are entitled to such remuneration as the directors determine
211 for therr services to the Company as directors, and
212 for any other service which they undertake for the Company
2121 Subyect to the Arucles, a director’s rermuneration may
2122 take any form, and
213 include any arrangements m connection with the payment of a penston, allowance or gratuity, or any
death, sickness er disability benefits, to or in respect of that director
2131 Unless the directors decide otherwise, directors’ remuneration accrues from day to day
6
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2212

2331

244

254

2535

Directors’ expenses

214 The Company may pay any reasonable expenses which the directors (including alternate directors) and the secretary
(1f any) properly incur 1n connection with their attendance at
22 meetings of directors or commuttees of directors,
pr A general meetings, or
2211 separate meetings of the holders of any class of shares or of debentures of the Company,
or otherwise 1n connection with the exercise of their powers and the discharge of their responsibilities in retation to
the Company

ALTERNATE DIRECTORS

Appomntment and removal of alternate directors
2213 Any director (appomtor) may appoint as an alternate any other director, or any other person approved by resolution
of the directors, to
23 exercise that director’s powers, and
231 carry out that director’s responsibilities,
2311 in relatton to the taking of decisions by the directors tn the absence of the aliernate’s appontor
2312 Any appointment or removal of an alternate must be effected by notice 1n wnung to the Company signed by the
appointor, or 1n any other manner approved by the directors
2313 The notice must
232 wdentfy the proposed altemate, and
233 in the case of a notice of appointment, contamn a statement stgned by the proposed atlernate that the
proposed alternate 15 willing to act as the alternate of the director giving the notice

Rights and responsibilities of alternate directors

2332 An altemnate director may act as alternate director to more than one director and has the same nighis in relanon to
any deciston of the directors as the alternate’s appomntor
24 Except as the Articles specify otherwise, alternate directors
241 are deemed for all purposes to be directors,
242 are hable for theirr own acts and omissions,
2421 are subject to the same restrictions as their appointors (including those set out  sections 172 to 177
CA 2006 mclusive and Article 15), and
2422 are not deemed to be agents of or for their appointors,

and , in particular {(without limtation}, each alternate director shall be entitled 10 receive notice of all meetings of
directors and of all meetings of commuttees of directors of which his appontor 1s a member
2423 A person who 1s an altermate director but not a director
2424 may be counted as participating for the purposes of determinung whether a quorum 1s present (but
only 1f that person’s appomtor 1s not parucipating and provided that no alternate may be counted as
more than one director for these purposes),

243 may participate in 2 unammous decision of the directors (but only if his appowmtor does not
participate), and
2431 may sign a written resolution (but only 1f 1t 1s not signed or to be signed by that person’s appoantor)
2432 A director who 1s also an alternate director 15 entitled, n the absence of any of his appointors, to a separate vote on

behalf of that appointor, in addiion to his own vote on any decision of the directors but he shall count as only one
for the purpose of determming whether a quorum 15 present

2433 An altemate director ss not enlitled to recerve any remuneration from the Company for serving as an allernate
director except such part of the alternate’s appeintor’s remuneration as the appomtor may direct by notice m wnting
made to the Company

Termunation of alternate directorship
An altemate director’s appointment as an alternate for any appomtor terminates

245 when that appomntor revokes the appointment by notice to the Company m wnting specifying when 1t 15 to
terminate,

25 when notification 1s received by the Company from the alternate that the alternate 1s resigning as alternate for that
appontor and such resignation has taken effect in accordance with its terms,

251 on the occurrence, in relation to the alternate, of any event which, 1f 1t occurred tn relation (o that appointor, would
result m the termunauon of that appointor’s appointment as a director,

252 on the death of that appointor, or

253 when the alternate’s appointor’s appointment as a director terminates

SECRETARY

Appointment and removal of secretary
The directors may appoint any person who 1s willing 10 act as the secretary for such term, at such remuneration, and upon such
conditions as they may think fit and from time to time remove such person and, if the directors so decide, appomt a replacement,
m each case by a decision of the directors

PART 3
SHARES AND DISTRIBUTIONS
SHARES
Further issues of shares: authority
26 The following paragraphs of this Article 27 shall not apply to a pnvate company with only one class of shares
27 Subject to Article 27 | and save to the extent authonsed by these Articles, or authonsed from time to time by an

ordinary resolution of the shareholders, the directors shall not exercise any power to allot shares or to grant nghts to
subscnbe for, or to convert any secunty 1nto, any shares in the Company
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2831

3013

271

2741

Subject to the remaiming provisiens of this Article 27 and to Article 28 (Further 1ssues of shares pre-emption nghts)
and to any directions which may be given by the Company in general meeting, the directors are generally and
unconditionally authonsed, for the purpose of section 551 of CA 2006 to exercise any power of the Company to
272 offer or allot,

273 grant nghts 10 subscnibe for or to convert any secunty into,

274 otherwise create, deal i, or dispose of,

any shares in the Company to any person, at any time and subject to any terms and conditions as the directors think

pro|

The authonty refemred to 1n Article 27 3

2742 shall be hmated to a maximum nominal amount of £1,000,

2743 shall only apply mnsofar as the Company has not renewed, waived or revoked 1t by ordinary
resolution, and

275 may only be exercised for a peniod of five years commencing cn the date on which the Company 1s

ncorporated or these Articles are adopted whichever 15 the later, save that the directors may make an
offer or agreement which would, or might, require shares to be allotted after the expiry of such
authority {and the directors may allot shares in pursuance of an offer or agreement as 1f such
authonty had not exptred)

Further issues of shares* pre-emption nghts

2752

2753

28

283

In accordance with section 567(1) of CA 2006, sections 561 and 562 of CA 2006 shall not apply to an allotment of

equity secunties (as defined n section 560(1) of CA 2006) made by the Company

Unless otherwise agreed by special resolution, if the Company proposes to allol any equity secunties, those equity

securities shall not be allotted to any person unless the Company has first offered them to all mernbers on the date of

the offer on the same terms, and at the same pnice, as those equity securihies are being offered to such other person

on a pan passu basis and pro rata to the nomunal value of shares held by those members (as nearly as possible

without mnvolving fractions)

The offer

281 shall be in wniting, shall be open for acceptance for a period of fifteen working days from the date
of the offer and shall give details of the number and subscripion pnce of the relevant equity
securitics, and

282 may stipulate that any member who wishes to subscribe for a number of equity secunties 1n excess
of the proportion to which he 1s entitled shalt, in his acceptance, state the number of excess equity
securities { Excess Securities) for which he wishes to subscnbe

Any equity secunities not accepted by members pursuant to the offer made to them in accordance with Articles 28 2

and 28 3 shall be used for satisfying any requests for Excess Secuntres made pursuant to Article 28 3 2 If there are

msufficient Excess Secunties to satisfy such requests, the Excess Securities shall be allotted to the applicants as

nearly as practicable in the proportion that the number of Excess Secunties each member indicated he would accept

bears to the total number of Excess Securities apphed for (as nearly as possible without involving fractions or

mereasing the number of Excess Secunties allotted to any member beyond that applied for by hum) After that

allotment, any Excess Securnities remaming shall be offered to any other person as the directors may determine, at

the same price and on the same terms as the offer to the members

Powers to 1ssue different classes of share

2832

Subject to these Articles, but wathout prejudice to the nghts attached to any existing share, the Company may 1ssue
shares with such nghts or restrnictions as may be determined by ordinary resotution

Alteration of share capital

29

The Company may be special resolution

291 increase the share capital by such sum to be divided wnto shares of such amount as the resolution
may prescribe,

30 consohidate and divide all or any o its share capital mnto shares of a larger amount than its existing
shares,

1 subdivide 1ts shares, or any of them, into shares of a smaller amount than its existing shares,

3011 cancel any shares which at the date of the passing of the resolution have not been taken or agreed to
be taken by any person,

3012 reduce 1ts share capital and any share premwum account i any way

Varation of class rights

3014

3015

Whenever the capital of the Company 15 divided into different classes of shares, the special nghts attached to any
class may only be varied or abrogated, either whilst the Company 1s a going concemn or during or n contemplation
of a winding up, with the consent of the holders of the 1ssued shares of that class given 1n accordance with Article
312

The consent of the holders of a class of shares may be given by

3 a special resofution passed at a separate general meeting of the holders of the issued shares of that
class, or
31 a wnitten reselution 1 any form signed by or on behalf of the holders of three-quarters in nommal

value of the 1ssued shares of that class,

but not otherwise To every such mecung, all the provisions of these Articles and CA 2006 relating to general
meetings of the Company shall apply (with such amendments as may be necessary to give such provisions efficacy)
but so that the necessary quorum shall be two holders of shares of the relevant class present 1n person or by proxy
and holding or representing not less than one third in normnal value of the tssued shares of the relevant class that
every holder of shares of the class shall be entitled on a poll te one vote for every such share held by him, and that
any holder of shares of the class, present in person or by proxy or (being a corporation) by a duly authonsed
representative, may demand a poll  If at any adjourned meeting of such holders such a quorum as aferesaid 1s not
present, not less than one person holding shares of the class who 1s present m person or by proxy shall be a quorum
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312

3211

335

343

352

Company's Lien over shares
The Company has a lien {Company 's lien) over every share, whether or not fully paid, which 1s registered 1n the name of any
person indebted or under any liability to the Company, whether he ts the sole registered holder of the share or one of several joint

holders, for
immediately
3121

321

all monies payable by him (erther alone or joimntly with any other person) to the Company, whether payable

or at some time 1n the future and whether or not a call nottce has been sent in respect of 1t

The Company's lien over a share

3122 takes prionity over any third party’s interest in that share, and

32 extends to any dividend or other money payable by the company in respect of that share and (1f the
hen 15 enforced and the share 15 sold by the Company) the proceeds of sale of that share

The directors may at any time decide that a share which 1s or would otherwise be subject 10 the Company’s hien shall

not be subject to 1it, either whotly or 1n pant

Enforcement of the company's Lien

3212

3323

333

334

Call notices
3351

3352

3422

3423

Subyect to the provisions of this Article 33, 1f

322 a hen enforcement notice has been given in respect of a share and

a3 the person to whom the notice was given has farled to comply wiath o,
the Company may sell that share 1n accordance with Article 41 5

A lien enforcement notice

3311 may only be given i respect of a share which 1s subject to the Company's lien, in respect of which a
sum 1s payable and the due date for payment of that sum has passed,

3312 must specify the share concerned,

332 must be in wnting and require payment of the sum payable within fourteen days of the notice,

3321 must be addressed either to the holder of the share or to a transmuttee of that holder, and

3322 must state the Company's intentton to sell the share if the notice 1s not comphed with

Where shares are sold under thts Article 33

3324 the directors may authonse any person 1o execute an instrument of transfer of the shares 1o the
purchaser or a person nominated by the purchaser, and

3325 the transferee 15 not bound to see to the applicaunon of the consideration, and the transferee's title 1s

not affected by any iregulanty m or mvalidity 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 applied

3331 first, m payment of so much of the sum for which the lien exists as was payable at the date of the
hen enforcement notice,
3332 second, to the person entitled to the shares at the date of the sale, but only afier the ceruficate for the

shares sold has been surrendered to the Company for cancellation or an indemmity n a form
reasonably satisfactory to the directors has been given for any lost certificates, and subject to a hen
equivalent to the Company's hen for any money payable {whether payable immediately or at some
tune 1n the future) as existed over the shares before the sale in respect of all shares registered in the
name of such person (whether as the sole registered holder or as one of several joint holders) after
the date of the hen enforcement notice

A statutory declaration by a director or the company secretary {if any) that the declarant 1s a director or the company

secretary (as the case may be} and that a share has been sold to satisfy the Company's lien on a specified date

3341 15 conclusive evidence of the facts stated 1n 1t as agansi all persons claiming to be enutled to the
share, and
3342 subject to complhiance with any other formalities of transfer required by the Articles or by law,

constitutes a good title to the share

Subject to the Articles and the terms on which shares are allotted, the directors may send a nouce (call notice) {0 a
member requiring the member to pay the Company a specsfied sum of money (call) which 15 payable by that
member to the Company at the date when the directors decide to send the call notice

A call notice

34 must be m wniting,

341 may not require a member to pay a call which exceeds the total amount of his indebtedness or
Liability to the Company,

342 must state when and how any call to which 1t relates 1t 15 to be paid, and

3421 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 1s obliged to pay any call before
fourteen days have passed since the notice was sent

Before the Company has received any call due under a call notice the directors may

3424 revoke 1t wholly or in part, or

3425 specify a later time for payment than 1s specified in the notice,

by a further notice in writing to the member in respect of whose shares the call 1s made

Liability to pay calls

344

3441
3442

Liability to pay a call 1s not extinguished or transferred by transfernng the shares in respect of which 1t 1s required to
be paid

Jont holders of a share are jointly and severally hable te pay all calls in respect of that share

Subject to the terms on which shares are allotted, the directors may, when 1ssuing shares, provide that ¢all notices
sent to the holders of those shares may requuire them

35 to pay calls which are not the same, or

351 1o pay calls at different imes

When call notice need not be issued

353

A call netice need not be 1ssued 1n respect of sums which are specified, in the terms on which a share 1s 1ssued, as
being payable to the Company 1n respect of that share
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3611

37222

3813

3814

4033

361

3531 on allotment,

3532 on the occurrence of a particular event, or

36 on a date fixed by or in accordance with the terms of 1ssue

But if the due date for payment of such a sum has passed and 1t has not been paud, the holder of the share concerned
1s treated 1n all respects as having failed to comply with a call notice 1n respect of that sum, and 1s liable to the same
consequences as regards the payment of interest and forfeiture

Failure to comply with call notice: automatic consequences

3612

37

3722

37221

If a person 1s hable to pay a call and fails to do so by the call payment date

3613 the directors may 1ssue a notice of intended forferture to that person, and

362 until the call 1s paid, that person must pay the Company interest on the call from the call payment
date at the relevant rate

For the purposes of this Article 37

371 the call payment date 15 the ume when the call notice states that a call 15 payable, unless the
directors give a notice in writing specifying a later date, m which case the call payment date 1s that
later date,
3711 the relevant rate 1s
3712 the rate fixed by the terms on which the share 1n respect of which the call 15 due
was allotted,

372 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

3721 1f no rate 1s fixed 1n etther of these ways, five per cent (5%) per annum

The relevant rate must not exceed by more than five percentage pomnts the base lending rate most recently set by the
Monetary Policy Commuttee of the Bank of England in connection with its responsibiliies under Part 2 of the Bank
of England Act 1998

The directors may waive any obligation to pay interest on a call wholly or o part

Notice of intended forfeiture

37223

A notice of intended forferture

373 must be m writing,

374 may be sent 1n respect of any share 1n respect of which a call has not been patd as required by a call
nohice,

38 must be sent to the holder of that share (or 1n the case of joint holders of a share in accordance with
Article 79 6) or to a transmitiee of that holder 1 accordance with Article79 7,

381 must require payment of the call and any accrued interest and all expenses that may have been
mncurred by the Company by reason of such non-payment by a date which 1s not less than fourteen
days afier the date of the notice,

3811 must state how the payment 1s to be made, and

3812 must state that f the notice 15 not complied with, the shares i respect of which the call 15 payable

will be hable to be forferted

Directors’ power to forfeit shares

If a notice of intended forferture 15 not complied with before the date by which payment of the call 1s required 1n the notice of
intended forferture, the directors may decide that any share i respect of which it was given 1s forfeited, and the forfeiture 1s to
mclude all dividends or other moneys payable in respect of the forfeited shares and not pard before the forfeiture

Effect of forfeiture

3815

40

402

4032

Subject to the Articles, the forfeiture of a share extinguishes

3816 all interests i that share, and all claims and demands agawmst the Company i respect of it, and

39 all other nghts and lhab:littes ncidental to the share as between the person whose share 1t was pnor
to the forfeiture and the Company

Any share which 15 forfeited in accordance with the Articles

401 15 deemed to have been forfeited when the directors decide that it 1s forfeited,

4011 1s deemed to be the property of the Company, and

4012 may be sold, re-allotted or otherwise disposed of as the directors think fit in accordance with Article
415

If a person's shares have been forfeited

4021 the Company must send that person wntten notice that forfeiture has occurred and record it in the
register of members,

4022 that person ceases to be a member 1n respect of those shares,

4023 that person must surrender the certificate for the shares forferted to the Company for cancellation,

403 that person remains hable to the Company for all sums payable by that person under the Articles at

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

4031 the direclors may waive payment of such sums wholly or i part or enforce payment without any
allowance for the value of the shares at the tme of forfeiture or for any consideration received on
their disposal

At any ume before the Company disposes of a forfeited share, the directors may decide to cancel the forfeiture on

payment of all calls and interest due n respect of 1t and on such other terms as they think fit

Procedure following forfeiture

4034

4035

If a forfeited share 1s to be disposed of by being transferred, the Company may receive the consideranon for the
transfer and the directors may authonse any person to execute the instrument of transfer

A statutory declaration by a director or the Company secretary (if any) that the declarant 1s a director or the
Company secretary {as the case may be) and that a share has been forfeited on a specified date
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414

4213

4312

4321

454

462

413

404 15 conclusive evidence of the facts stated mn 1t as agamnst all persons clarming 10 be entitled to the
share, and

41 subject to comphance with any other formahuies of transfer required by the Articles or by law,
constitutes a good utle to the share

A person to whom a forfeited share 1s transferred 1s not bound to see to the application of the consideration (f any)

nor 1s that person's tile to the share affected by any uregulanty i or mvahdity of the process leading to the

forfenture or transfer of the share

If the Company sells a forfeited share, the person who held 1t pnor to its forfeiture is entitled 1o receive from the

company the proceeds of such sale, net of any commssion, and excluding any amount which

4121 was, or would have become, payable, and

4122 had not, when that share was forferted, been pard by that person 1n respect of that share,

but no interest 15 payable to such a person 1 respect of such proceeds and the Company 15 not required to account

for any money earned on them

All shares to be sold in the enforcement of the company's lien or nghts of forfeiture shall be offered n accordance

with Arucle 48 (Voluntary Transfers) as 1f they were Sale Shares m respect of which a Transfer Notice had been

given and treating as the Seller the holder of those shares save that the Sale Price shall be the Market Value of those

shares and the Transfer Notice shall be deemed not to contain a Total Transfer Condition

Surrender of shares

4141

421
4211
4212

A member may surrender any share

4142 in respect of which the directors may i1ssue a notice of mtended forfeiture,
415 which the directors may forfeut, or
42 which has been forfeated

The directors may accept the surrender of any such share
The effect of surrender on a share 1s the same as the effect of forfexture on that share
A share which has been surrendered may be dealt with 1n the same way as a share which has been forferted

Payment of commussion on subscription for shares

422

43

The Company may pay any person a commussion in consideration for that person

423 subscnbmg, or agreemg to subscribe, for shares, or

42 4 procuring, or agreeing 1o procure, subscniptions for shares

Any such commission may be paid

431 m cash, or in fully paid or partly paid shares or other securittes or partly in one way and partly in the
other, and

4311 mn respect of a conditional or an absolute subscription

Company not bound by less than absolute interests

432

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 s not 1n any way to be bound by or recognise any
mterest mn a share other than the holder's absolute ownership of 1t and all the nghts attaching to it

Share certificates

4322

44

4521
4522
4523

The Company must 1ssue each member, free of charge, with one or more certificates 1n respect of the shares which
that member holds
Every certificate must specify

441 in respect of how many shares, of what class, 1t 1s 1ssued,
45 the nonunal value of those shares,

451 the extent to which shares are paid up, and

452 any distinguwishing numbers assigned 1o 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 1t
Certificates must

4524 have affixed to them the Company's common seal, or

453 be otherwise executed in accordance with the Compantes Acts

Replacement share certificates

455

46

If a certificate 1ssued in respect of a member’s shares 15

4551 damaged or defaced, or

4552 said to be lost, stolen or destreyed,

that member 1s entitled 10 be 1ssued with a replacement certificate in respect of the same shares
A member exercising the nght to be 1ssued with such a replacement certificate

461 may at the same time exercise the nght to be 1ssued wath a single certificate or separate certificates,
4611 must return the certificate which 15 to be replaced to the Company 1f 11 13 damaged or defaced, and
4612 must comply with such conditions as to evidence, indemmty and the payment of a reasonable fee as

the directors decide

Transfer of shares- general

4621

471

In these Ariicles, a reference to the transfer of or transferring shares shall include any transfer, assignment,
disposition er proposed or purported transfer, assignment or disposition

4622 of any share or shares of the Company, or
4623 of any mterest of any kind m any share or shares of the Company, or
47 of any nght to recerve or subscnbe for any share or shares of the Company

The directors shall not register the transfer of any share or any interest in any share unless the transfer 1s made n
accordance with Arniicle 48 (Voluntary Transfers), and, i any such case, 1s not prolibited under Anicle 49
(Prolmbited Transfers)
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475

472

4721

4722

4723

473
474

If the directors refuse to register a transfer of a share they shall, as soon as pracucable and 1n any event within two
months after the date on which the transfer was lodged with the Company, send to the wransferee notice of, and the
reasons for, the refusal

An obligation 1o transfer a share under these Articles shall be deemed to be an obligation to transfer the enure legal
and beneficial interest m such share free from any hen, charge or other encumbrance

Shares may be transferred by means of an nstrument of transfer in any usual form or any other form approved by
the directors, which 1s executed by or on behalf of the transferor and (if any of the shares 1s partly paid) the
transferee

No fee may be charged for registening any istrument of transfer or other document relating to or affecung the title
to any share

The Company may retain any instrument of transfer which 1s registered

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

Voluntary Transfers

476

4717

4821

4825

4832

4851

4852

48521

48522

48523

489

Any member who wishes to transfer any share (Seller) shall before transferning or agreeing to transfer such share or
any 1nterest tn 1t, serve notice tn wrnting {Transfer Notice) on the Company of his wish to make that transfer
In the Transfer Notice the Seller shall specify

478 the number and class of shares (Sale Shares and each one a Sale Share) which he wishes to
wransfer,

479 the identity of the person {(1f any) to whom the Seller wishes to transfer the Sale Shares,

48 the price per share at which the Seller wishes to transfer the Sale Shares {Propesed Sale Price),

48 1 any other terms relating to the transfer of the Sale Shares, and

482 whether the Transfer Notice 15 conditional upon all (and not part only) of the Sale Shares bemng sold

pursuant to the following provisions of this Article 48 (Total Transfer Condition)
Each Transfer Notice shall

43212 relate to one class of shares only,

4823 constitute the Company as the agent of the Seller for the sale of the Sale Shares on the terms of this
Article 48, and ,

4824 save as provided in Article 48 8, be imevocable

The Sale Shares shall be offered for purchase m accordance with this Article 48 at a pnce per Sale Share {Sale

Price) agreed between the Seller and the directors ot, in default of such agreement by the end of the 15th working

day after the date of service of the Transfer Notice

483 if the directors so elect within that fifleen working day penod after the date of service of the Transfer
Notice, the Sale Price shall be the price per Sale Share reported on by the Valuers as their wmitten
opimion of the open market value of each Sale Share (Market Value) as at the date of service of the
Transfer Notice (1in which case for the purposes of these Articles the Sale Price shall be deemed to
have been determuned on the date of the receipt by the Company of the Valuer's report), and

4831 otherwise the Sale Price shall be the Proposed Sale Price, in which case for the purpose of these
Articles the Sale Price shall be deemed to have been agreed at the end of that 15th working day

If mstructed 1o report on ther opmion of Market Value under Article 48 4 the Valuers shall

4833 act as expert and not as arbitrator and therr wnitten determination shall be final and binding on the
members, and

484 proceed on the basis that
4841 the open market value of each Sale Share shall be the sum which a willing buyer

would agree with a willing seller 10 be the purchase price for all the class of shares
of which the Sale Shares form part, divided by the number of 1ssued shares then
compnsed in that class,

4842 there shall be no addition of any premum or subtraction of any discount by
reference to the size of the holding the subyect of the Transfer Notice or in relation
to any restrictions on the transferability of the Sale Shares, and

48 5 any difficulty in applying either of the foregoing bases shall be resolved by the
Valuers as they think fit in their absolute discretion

The Company wilt use 1ts reasonable endeavours to procure that the Valuers deliver therr wnitten opimion of the
Market Value to the directors and to the Seller within twenty-eight days of being requested to do so

The Valuers' fees for reporting on their opinion of the Market Value shall be bomne as the Valuers shail specify in
therr valuation having regard to the cenduct of the parties and the ment of their agreements tn respect of the matters
in dispute or otherwise {in the absence of any such specification by the Valuers) as to one half by the Seller and as
to the other half by the Company unless the Seller revokes the Transfer Notice pursuant to Article 48 8, n which
case the Seller shall pay all the Valuers' fees

If the Market Value 1s reported on by the Valuers under Article 48 4 to be less than the Proposed Sale Price, the
Seller may revoke any Transfer Notice which was not stated to be, or 1s not deemed by these Articles to be,
irevocable by wnitten notice given to the directors within the period of five working days after the date the directors
serve on the Seller the Valuers' wnitten opinion of the Market Value

The directors shall at least ten working days after and no more than twenty working days after the Sale Price has
been agreed or determined give an Offer Notice to all members to whom the Sale Shares are to be offered 1n
accordance with these Articles

An Offer Notice shall

48 6 specify the Sale Price,

48 7 contain the other details included in the Transfer Notice, and

48 8 invite each of the members {other than the Seller) to respond in writing, before expiry of the Offer

Notice, to purchase the numbers of Sale Shares specified by them 1n their apphication,
and shall expire twenty working days after us service
After the expiry date of the Offer Notice, the directors shall allocate the Sale Shares m accordance wath the
applications received save that
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4313

4814

502

504

51

48 10 if there are applicattons from members for more than the number of Sale Shares available, they shall
be allocated to those applicants i proportion (as nearly as possible but without allocating to any
member more Sale Shares than the maximum number apphed for by him} to the number of shares
then held by them respectively, however, tn his application for Sale Shares a member may, 1f he so
destres, indicate that he would be willing to purchase a particular proportionate entitlement (Excess
Shares), in which case, applications for Excess Shares shall be allocated in accordance with such
application, or in the event of competition among those members applying for Excess Shares in such
proportions as equal {as nearly as may be) the proportions of all the shares held by such members,

43101 if 1t 15 not possible to altocate any of the Sale Shares without involving fractions, they shall be
allocated amongst them 1n such manner as the Board shall think fit, and
48102 1f the Transfer Notice contained a valid Total Transfer Condition, no allocation of Sale Shares shall

be made unless all the Sale Shares are allocated

48103 The directors shall, within five working days of the expiry date of the Offer Nouce, give notice in wnting
{Allocation Notice) to the Seller and to each person to whom Sale Shares have been allocated (each a Buyer)
specifying the name and address of each Buyer, the number and class of Sale Shares agreed to be purchased by him
and the aggregate pnice payabie for them

48 11 Completion of a sale and purchase of Sale Shares pursuan to an Allocation Notice shall take place at the registered
office of the Company at the time specified 1n the Allocation Notice when the Seller shall, upon payment to him by
a Buyer of the Sale Price in respect of the Sale Shares allocated to that Buyer, transfer those Sale Shares and dehiver
the relative share certificate(s) to that Buyer

48111} The Seller may, duning the penod of thirty working days immediately following the expiry date of the Offer Notice,
sell all or any of these Sale Shares, for which an Allocation Notice has not been given, by way of bona fide sale to
the proposed transferee (1f any) named 1n the Transfer Notice or, if none was so named, to any transferee, 1n either
case at any price per Sale Share which 1s not less than the Sale Pnce, without any deduction, rebate or allowance to
the proposed transferee, provided that

48112 the Seller may not transfer such share and the directors shall not register any transfer to a transferee
who 15 not at that date a member unless such transferee 15 first approved in writing by the directors,
and

48113 if the Transfer Notice contaned a Total Transfer Condition, the Seller shall not be entitled, save with
the written consent of the directors, to sell only some of the Sale Shares under this Article 48 14

4812 If a Seller fauls for any reason {including death) to transfer any Sale Shares when required pursuant to this Article

48, the directors may authonse any director of the Company (who shall be deemed to be urevocably appomnted as
the attorney of the Seller for the purpose) to executc cach necessary transfer of such Sale Shares and deliver 1t on the
Seller's behalf The Cempany may receive the purchase money for such Sale Shares from the Buyer and shall upon
receipt {(subject, 1f necessary, to the transfer being duly stamped) register the Buyer as the holder of such Sale
Shares The Company shall hold such purchase money 1n a separate bank account on trust for the Selter but shall
not be bound to eam or pay interest on any money so held The Company's receipt for such purchase money shall
be a good discharge to the Buyer who shall not be bound to see to the application of it, and afier the name of the
Buyer has been entered mn the register of metmbers in purported exercise of the power conferred by this Article 48 15
the validity of the proceedings shall not be questioned by any person

Prohibited Transfers
Notwithstanding any other provision of these Articles, no transfer of any Share shall be registered if it 1s to any mnor,
undischarged bankrupt, trustee 1n bankruptcy or person of unsound mind

Transmusston of shares
48141 If title to a share passes to a transmuttee, the Company may only recogmse the transmuttee as having any title to that
share
48142 Nothing i these Articles releases the estate of a deceased member from any hability 1n respect of a share solely or
jomtly held by that member
4815 A transmitiee who produces such evidence of entitlement to shares as the directors may properly require
49 may, subject to the Articles, choose erther to become the holder of those shares or to have them
transferred to another person, and
50 subject to the Arucles, and pending any transfer of the shares to another person, has the same nghts
as the holder had
501 But, subject to Arucle 19 2 (Methods of appomting drrectors), transmuttees do not have the nght to attend or vote at
a general meeting, or agree to a proposed writlen resolution, i respect of shares to which they are entitled, by
reason of the holder's death or banknupicy or otherwise unless they become the holders of those shares

Exercise of transmuttees' nghts

503 Transmttees who wish to become the holders of shares to which they have become entitled must notfy the
Company 1 wnting of that wish

5031 If the transmittee washes to have a share transferred to another person, the transmittee must execute an instrument of
transfer n respect of it

5032 Any transfer made or executed under this Article 1s to be treated as 1f 1t were made or executed by the person from

whom the transmittee has denved nghts in respect of the share, and as 1f the evemt which gave nse to the
transmission had not occurred

Transmuttees bound by prior notices

If a notice 15 given 10 a member m respect of shares and a transnuttee 1s enuitled to those shares, the transmittee 1s bound by the
notice 1f it was given to the member before the transmuttee’s name or the name of any person nomnated under Article 50 3
{Transmission of shares), has been entered in the register of members

Procedure for disposing of fractions of shares
511 This Article applies where
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3321

543

55

5614

512 there has been a consohidation or division of shares, and

513 as a result, members are entitled to fracuons of shares
52 The directors may
53 sell the shares representing the fractions to any person including the Company for the best price
reasonably obtainable,
531 authonse any person to execute an nstrument of transfer of the shares to the purchaser or a person
nominated by the purchaser; and
5311 distribute the net proceeds of sale in due proportion among the holders of the shares
5312 The person to whom the shares are transferred ts not obhiged to ensure that any purchase money 1s recerved by the
persen entitled to the relevant fractions
532 The transferee’s title to the shares 1s not affected by any wregulanty in or mnvalhdity of the process leading to theur
sale

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

5322 The Company may by ordinary resolution dectare dividends, and the directors may decide to pay intenm dividends

5323 A dividend must not be declared unless the directors have made a recommendation as to its amount Such a
dividend must not exceed the amount recommended by the directors

533 No dividend may be declared or patd unless 1t 1s 1n accordance with members' respective nghts

534 Unless the members’ resolution o declare or directors’ decision to pay a dividend, or the terms on which shares are

issued, specify otherwise, it must be paid by reference to each member's holding of shares on the date of the
resclution or decision te declare or pay 1t

54 If the Company's share capital 15 divided into different classes, no interim dividend may be paid on shares camrying
deferred or non-preferred nghts 1f, at the time of payment, any preferential dividend 1s 1n arrear

541 The directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to them that the profits available
for distibution justify the payment

542 If the directors act 1 good faith, they do not mncur any hability to the holders of shares confernng preferred nghts
for any loss they may suffer by the lawful payment of an interim dividend on shares with deferred or non-preferred
rights

Calculation of dividends

544 Except as otherwise provided by the Articles or the nghts attached to shares, all dividends must be
545 dectared and paid according to the amounts pad up on the shares on which the dividend 1s paid, and
546 apportioned and paid proportionately to the amounts paid up on the shares duning any portion or

portions of the period in respect of which the dividend in pard
547 If any share 1s 1ssued on terms providing that it ranks for dividend as from a particular date, that share ranks for

dividend accordingly

Payment of dividends and other distributions
551 Where a dividend or other sum which 1s a distnbution 15 payable 1n respect of a share, 1t must be paid by one or
more of the following means
5511 transfer to a bank or building soc:ety account specified by the distribution reciprent exther in wrniting
ot as the directors may otherwise decide,
5512 sending a cheque made payable to the distnbution recipient by post to the distnbution recipient at
the distnbution recipient’s regastered address {if the distnbution recipient 15 a holder of the share), or
(mn any other case) to an address specified by the distnbution recipient either in writing or as the
directors may otherwise decide,

552 sending a cheque made payable to such person by post to such person at such address as the
distributton reciprent has specified either in wnting or as the directors may otherwise decide, or

56 any other means of payment as the directors agree with the distribution recipient exther (n wniting or
by such other means as the directors decide

561 In these Articles, the distnbution recipient means, in respect of a share 1n respect of which a dividend or other sum

1s payable

5611 the holder of the share, or

5612 if the share has two or more joint holders, whichever of them 1s named first in the register of
members, or

5613 if the holder 1s no longer entitled to the share by reason of death or bankruptcy, or otherwise by

operation of law, the transmitiee

Deductions from distributions 1n respect of sums owed to the company

562 If
5621 a share 15 subject to the Company’s lien, and
5622 the directors are entitled to 1ssue 2 lien enforcement netice m respect of 1t,

they may, instead of 1ssuing a lien enforcement notice, deduct from any dividend or other sum payable in respect of
the share any sum of money which 1s payable to the Company in respect of that share to the extent that they are
entitled to require payment under a hien enforcement notice

5623 Money so deducted must be used to pay any of the sums payable in respect of that share
57 The Company must notify the distnbutton recipient in writing of
571 the fact and amount of any such deduction,
5711 any nen-payment of a dividend or other sum payable in respect of a share resulting from any such
deduction, and
5712 how the money deducted has been applied
14
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572 No nterest on distributions

573

The Company may not pay interest on any dividend or other sum payable 1n respect of a share unless otherwise

provided by
5731 the terms on which the share was 1ssued, or
5732 the provisions of another agreement between the holder of that share and the Company

5733 Unclaimed distributions

58

5812

59

All dividends or other sums which are

581 payable in respect of shares, and

5811 unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the Company untl claimed

The payment of any such dividend or other sum mnto a separate account does not make the Company a trustee mn

respect of 1t

If

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

5911 the distribution recipient has not claimed 1t,

the distribution recipient 15 no longer entitled to that dividend or other sum and 1t ceases to remam owing by the
Company

5912 Non-¢ash distrtbutions

592

593

Subject 10 the terms of issue of the share in question, the Company may, by ordmnary resolution on the

recommendation of the directors, decide to pay all or part of a dividend or other distnbutton payable in respect of a

share by transfernng non-cash assets of equivalent value (including, without limitation, shares or other secunties in

any Company)

For the purposes of paying a non—cash distnbution, the directors may make whatever ammangements they think fit,

including, where any difficulty anses regarding the distnbution

5931 fixing the value of any assets,

5632 paying cash to any distnbution recipient on the basis of that value (n order to adjust the nghts of
recipients, and

60 vesting any assets in trustees

601 Warver of distributions

602

Distnbution recipients may waive their entitlement to a dividend or other distnbution payable 1n respect of a share
by giving the Comipany notice tn wnting to that effect, but 1f
6021 the share has more than one holder, or
6022 more than one person 15 entitled to the share, whether by reason of the death or bankruptcy of one or

more jomt holders, or otherwise,
the notice 15 not effective unless 1t 15 expressed to be given, and signed, by all the holders or persons otherwise
entitled to the share

CAPITALISATION OF PROFITS

6023 Authonity to capitalise and appropnation of capitalised sums

61

6112

6211

6212

6222

Subyject 1o the Articles, the directors may, 1f they are so authonsed by an ordinary resolution

611 decide to capitalise any profits of the Company {whether or not they are available for distnbution)
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

6111 appropnate any sum which they so decide to capitahise {capitabsed sum) to the persons whe would
have been entitled to 1t 1f 1t were distnibuted by way of dividend (persons entitled) and 1n the same
proportions

Capitalised sums must be applied

62 on behalf of the persons enutled, and

621 1n the same proportions as a dividend would have been distnbuted to them

Any capitahsed sum may be applied 1n paying up new shares of a nommal amount equal to the capitalised sum

which are then allotted credited as fully paid to the persons entitled or as they may direct

A capitahsed sum which was approprniated from profits available for distnbution may be applied

622 n or towards paying up any amounts unpard on existing shares held by the persons entuitled or

6221 in paying up new debentures of the Company which are then allotted credited as fully paid 10 the
persons entitled or as they may direct

Subyect to the Articles the directors may

6223 apply capitalised sums 1n accordance with paragraphs 62 3 and 62 4 partly 1n one way and partly 1
another;

623 make such arrangements as they think fit to deal wath shares or debentures becoming distnbutable in
fractions under this Article (including the ssuing of fractional certificates or the making of cash
payments), and

624 authonise any person (o enter into an agreement with the Company on behalf of all the persons

entitled which 1s binding on them in respect of the allotment of shares and debentures to them under
this Article 62
PART 4
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

6241 Convening general meetings
The directors may call general meetings and, on the requisition of members pursuant to the provisions of CA 2006, shall
forthwith proceed to convene a general meeting 10 accordance with CA 2006 If there are not within the United Kingdom
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6242

63

662

66 3

683

sufficient directors to call a general meeting, any director or the members requisiionmg the meeting (or any of them representing
more than one half of the total voting rights of them all) may call a general meeting If the Company has only a single member,
such member shall be entitled at any ime to call a general meeting

Notice of general meetings

625 General meetings (other than an adjourned meeting) shall be called by at least fourteen Clear Days’ notice but a
general meeting may be called by shorter notice 1f 1t 15 50 agreed by a majonity i number of the members having a
nght to attend and vote, being a majonty together helding not less than ninety per cent (90%) 1in nemtnal value of
the shares at the meeting, giving that nght

6251 The notice shall specify the time, date and place of the meeting, the general nature of the business to be transacted
and the terms of any resolution to be proposed at 1t
6252 Subject 1o the provisions of these Articles and to any restnicions imposed on any shares, the notice shall be given to

all members, to all persons entitled to a share in consequence of the death or bankruptcy of a member (af the
company has been noufied of their enutlement) and to the directors, alternate directors and the audnors for the tume
being of the Company

6253 The accidental omussion to give nottce of a meeting to, or the non-recerpt of notice of 2 meeting by, any person
entitled 1o recerve notice shall not mvalidate the proceedings at that meeting

Resolutions requinng special notice

64 If CA 2006 requires special notice to be given of a resolution, then the resolution will not be effective unless notice
of the intention te propose 1t has been given to the Company at least twenty-eight Clear Days before the general
meetng at which 1115 to be proposed

641 Where practicable, the Company must give the members notice of the resclution in the same manner and at the
same time as 1t gives notce of the general meeting at which it 1s to be proposed Where that 1s not pracucable, the
Company must give the members at least fourteen Clear Days’ before the relevant general meeting by advertisement
n a newspaper with an appropnate circulation

642 If, after notice to propose such a resolution has been given to the Company, a meeting 1s called for a date twenty-
eight days or less afier the notice has been given, the notice shall be deemed 10 have been properly given, even
though 1t was not given within the time required by Article 65 1

Attendance and speaking at general meetings

64 4 A person 15 able to exercise the nght to speak at a general meeting when that person 1s n a position to communicate
to all those attending the meeting, dunng the meeting, any mformation or opimons which that person has on the
business of the meeting

65 A person 1s able to exercise the nght to vete at a general meeting when
651 that person 15 able to vote, dunng the meeting, on resolutions put o the vote at the meeting, and
652 that person's vote can be taken into account in determimng whether or not such resolutions are

passed at the same time as the votes of all the other persons attending the meeting

653 The directors may make whatever arrangements they consider appropriate to enable those attending a general
meeting to exercise their nghts to speak or vote at it

66 In determiming attendance at a general meeting, 1t 1s immatenal whether any two or more members attending 1t are
in the same place as each cther

661 Two or more persons who are not in the same place as each other attend a general meeting 1f their circumstances are

such that if they have (or were to have) rghts to speak and vote at that meeting, they are {or would be) able to
exercise them

Quorum for general meetings

6621 No business shall be transacted at any meetng unless a quorum 15 present Subject to section 318(2) of CA 2006,
two qualifying persons (as defined in section 318(3) of CA 2006) entitled to vote upon the business to be transacted
shall be a quorum, provided that 1f the Company has only a single member, the quorum shall be one such quahfying
person

6622 No business other than the appomtiment of the chairman of the meeting 1s to be transacted at a general meeting 1f the
persons attending 1t do not constitute a quorum

Chainng general meetings

664 If the directors have appointed a chairman, the chairman shall chair general meetings f present and willing to do so
665 If the directors have not appomted a chawrman, or if the chairman 1s unwilling to chair the meeting or 1s not present
within ten minuies of the tune at which a meeting was due to start
67 the directors present, or
671 (sf no directors are present), the meeting,

must appoint a director or member to chair the meetmg, and the appomtment of the chairman of the meeting must be
the first business of the meeting

672 The person chairing a meeting 1n accordance with this Article 1s referred to as the chawrman of the meeting
Attendance and speaking by directors and non-members
68 1 Directors may attend and speak at general meetings, whether or not they are members
682 The charrman of the meetang may pertit other persons who are not
6821 members of the Company, or
6822 otherwise entitled to exercise the nghts of members in refation to general meetings,

to attend and speak at a general meeting

Adjournment

69 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 1f dunng a meeting a quorum ceases to be present, the chairman of the meeting must
adjourn it If, at the adjourned meeting, a quorum 15 not present within half an hour from the time appointed for the
meeting, the meeting shall be dissolved

16
© The Association of Company Registration Agents Lirmited 2009 All nghts reserved




70 4

7006

712

691

6922

7021

704

The charrman of the meeting may adjoum a general meeting at which a quorum 1s present 1f

692 the meeting consents to an adjoumment, or

6921 it appears 1o the chairman of the meeting that an adjournment 1s necessary 1o protect the safety of
any person attending the meeting or ensure that the business of the meeting 15 conducted in an
orderly manner

The charrman of the meeting must adjoumn a general meeting 1f directed 10 de so by the meeting

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

701 either specify the time and place to which 1t 1s adjourned or state that 1t 15 to continue at a time and
place to be fixed by the directors, and

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

If the contmuation of an adjourned meeting 15 to take place more than fourteen days after 1t was adjoumned, the
Company must give at least seven Clear Days' notice of it (that 13, excluding the day of the adjourned meeting and
the day on which the notice s given)

7022 to the same persons to whom notice of the Company's general meetings 1s required to be given, and
703 contamnmng the same information which such notice 15 required to contain

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

VOTING AT GENERAL MEETINGS

| Voting general

7042

705

7051

7052

A resolution put 10 the vote of a general meeting must be decided on a show of hands unless a poll 1s duly demanded
i accordance with the Aruicles  Subject to any nights or restnctions attached to any shares, on a show of hands,
every member who (being an indivicual) 1s present 1n person or (being a corporation) 15 present by a duly authonsed
representative (unless the representative 15 himself a member, in which case he shall have more than one vote) shall
have one vote A proxy shall not be entitled 1o vote on a show of hands

No member shall vote at any general meeting or at any separate meeting of the holder of any class of shares, either
n person or by proxy, i respect of any share held by lmm unless all momes presently payable by him 1n respect of
that share have been paid

In the case of joint holders the vote of the semor who tenders a vote shall be accepted to the exclusion of the votes
of the other joint holders, and semonty shall be determined by the order in which the names of the helders stand in
the register of members

Unless a poll 1s duly demanded, a declaration by the chaimman that a resolution has been camed or carmed
unanimously, or by a particular majonty or lost, or not camned by a particular majonty and an entry to that effect in
the minutes of the meeting shall be conclusive evidence of the fact without proof ef the number or proportion of the
votes recorded 1n favour of or agamnst the resolution

Errors and disputes

1
711

Poll votes
73

722

733

7333

7334

7335

No objection may be raised to the qualification of any person voting at a general meeting except at the meeting or
adyourned meeting at which the vote objected to 1s tendered, and every vote not disallowed at the meeting 1s vahd
Any such objection must be referred to the charrman of the meeting, whose decision 1s final

On a poll every member who {being an individual 15 present in person or by proxy) or (being a corporation) 1s
present by a duly authonised representative or by proxy shall have one vote for every share of which he 1s the holder
On a poli, a member entitled 1o more than one vote need not use all hus votes or cast all the votes he uses 1n the same
way

A poll on a resolution may be demanded

72 1n advance of the general meeting where 1t 1s to be put to the vote, or

721 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

A poll may be demanded by

73 the chairman of the meeting,

73t the directors,

732 two or more persons having the nght to vote on the resolution,

7321 a person or persons representing not less than one tenth of the total voting nights of all the members
having the nght to vote on the resolution, or

7322 a person or persons holding shares confernng a night to vote on the resolution on which not less than

one tenth of the total sum paxd up on all the shares confemng that nght
A demand for a poll may be withdrawn 1f
7331 the poll has not yet been taken, and
7332 the chairman of the meeting consents to the withdrawal
A demand so withdrawn shall not invahdate the result of a show of hands declared before the demand was made
A poll demanded on the election of a chairman or on a question of adjournment shall be taken forthwith A poll
demanded on any other question shall be taken erther forthwith or at such time and place as the chairman directs not
being more than thirty days after the poll 1s demanded The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on which the po!l was demanded If a poll 1s
demanded before the declaration of the result of a show of hands and the demand 15 duly withdrawn, the meeting
shall continue as if the demand had not been made
No notice need be given of a poll not taken forthwith 1f the time and place at which it 15 to be taken are announced at
the meeting at which 1t 1s demanded In any other case ai least seven Clear Days’ nouice shall be given specifying
the time and place at which the poll 15 to be taken
‘The result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded
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734

74252

753

Content of proxy notices

7341

7342

7422

7423

7424

Subject to the provisions of these Articles, a member 15 entitled to appoint another person as his proxy to exercise all
or any of hts nghts to attend and to speak and vote at a general mecting A member may appomt more than one
proxy in relation to a meeting, provided that each proxy 15 appomted to exercise the nghts attached to a difTerent
share or shares held by that member

Proxies may only vahdly be appointed by a notice m wnting {proxy notice) which

735 states the name and address of the member appomting the proxy,

736 identifies the person appoinied to be that member's proxy and the general meeting n relation to
which that persen 1s appomted,

737 15 signed by or on behalf of the member appointing the proxy, or 1s authenticated m such manner as
the directors may determine, and

74 15 delivered to the Company in accordance with the Articles and m accordance with any instructions
contained 1n the notice of the general meeting (or adjourned meeting) to which they relate and
recerved by the Company
741 subject to Arucles 74242 and 74243 n the case of a general meeung or

adjourned meeting, not less than forty-eight hours before the time for holding the
meeting or adjoumed meeting at which the night to vote 1s 1o be exercised,

742 in the case of a poll taken more than forty-eight hours after it 1s demanded, after
the poll has been demanded and not less than twenty-four hours before the tume
appointed for the taking of the poll, or

7421 where the poll 1s not taken forthwith but 1s 1aken not more than forty-eight hours
after it was demanded, at the time at which the poll was demanded or twenty-four
hours before the ume appownted for the taking of the poll, whichever s the later,

and a proxy notice which is not delivered and received in such manner shall be nvahd

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

Proxy notices may specify how the proxy appomted under them 1s 10 vote (or that the proxy 15 to abstain from
voting) on one or more resolutions and the proxy 1s obhged to vote or abstain from voung in accordance with the
specified instructions However, the Company ts not obhiged to check whether a proxy votes or abstamns from voting
as he has been mstructed and shall incur no habihity for fasling to do so Failure by a proxy to vote or abstam from
voting as instructed at a meeting shall not invahdate proceedings at that meeting

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

7425 allowing the person appomnted under 1t as a proxy discretion as to how to vote on any ancillary or
procedural resolutions put to the meeting, and
74251 appointing that person as a proxy 1n relation to any adjournment of the general meeting to which 1t

relates as well as the meeting 1tself

Delivery of proxy notices

74253

743

744

745

751

752

Any notice of a general meeting must specify the address or addresses (proxy notificatton address) al which the
Company or 1ts agents will receive proxy notices relating to that meeting, or any adjoumment of 1t, delivered 1n hard
copy ot electronic form

A person who 15 entitled to attend, speak or vote (erther on a show of hands or on a poll) at a general meeting
remamns so entitled in respect of that meeting or any adjournment of 1t, even though a vahd proxy notice has been
delhivered to the Company by or on behalf of that person to a proxy notification address

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

A notice revoking a proxy appomtment only takes effect 1f 11 1s received by the Company

7451 in the case of a general or adjourned meeting, not less than forty-eight hours before the time for
holding the meeting or adjourned meeting at which the nght to vote 1s to be exercised,

7452 in the case of a poll taken more than forty-eight hours after it was demanded, not less than twenty-
four before the tume appomted for the takmg of the poll, or

75 m the case of a poll not taken forthwith but not more than forty-eight hours after it was demanded, at

the time at which 1t was demanded or twenty-four hours before the ime appointed for the taking of
the poll, whichever 15 later,
and a notice which 1s not delivered and received m such manner shall be valid
In calculating the penods referred to 1n Article 74 (Content of proxy notices) and this Article 75, no account shall be
taken of any part of a day that 1s not a workmng day
If a proxy notice 15 not executed by the person appointing the proxy. 1 must be accompanied by wntten evidence of
the authonty of the person who executed it to execute 1t on the appomntor's behalf

Representation of corporations at meetings

Subject to CA 2006, a company which 1s a member may, by resclution of its directors or other goverming body, authonse one or
mere persons 1o act as Its representative or representatives at a meeting of the company or at a separate meeting of the holders of
a class of shares of the company (corporate representative) A director, secretary or other person authonsed for the purpose by
the directors may require a corporale represeniztive to produce a certified copy of the resolution of authonsation before
permutting him to exercise his powers

Amendments to resolutions

7541

An ordinary resolution o be proposed at a general meeting may be amended by ordinary resolution if

7542 notice of the proposed amendment 1s given to the Company 1n wnting by a person entitled to vote at
the general meeting at which 1t 15 to be proposed not less than 48 hours before the meeting ts to take
place (or such later ime as the chairman of the meeting may deterrmine), and

7543 the proposed amendment does not, m the reasonable opimon 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, if
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71

7711

7923

801

802

756 the chairman of the meeting proposes the amendment at the general meeting at which the resolution
15 to be proposed, and

76 the amendment does not go beyond what 15 necessary to correct a grammatical or other non-
substantive error in the resolution
77 If the chairman of the meeting, acting 1n good faith, wrongly decides that an amendment to a resolutton 1s out of

order, the chairman’s error does not mvalidate the vote on that resotution

WRITTEN RESOLUTIONS

A resolution of the members (or a class of members) may be passed as a wnitten resolution in accordance with chapter 2 of part
13 of CA 2006

PART 5
MISCELLANEQUS PROVISIONS
COMMUNICATIONS

Means of communication to be used

7712 Subject to the Articles, anything sent or supplied by or to the Company under the Articles may be sent or supplied n
any way 1 which of CA 2006 provides for documents or information which are authonsed or required by any
provision of CA 2006 to be sent or supphied by or to the Company

772 Any notice, document or other mformation shalt be deemed served on or delivered to the intended recipient
7721 If properly addressed and sent by prepaid United Kingdom first class post to an address in the United
Kingdom, 48 hours after 1t was posted,
7722 If properly addressed and delivered by hand, when it was given or lefi at the appropnate address,
773 If properly addressed and send or supphied by electronic means 48 houwrs after the document or
information was sent or supplied, and
78 If sent cr supphed by means of a website, when the matenal is first made available on the website or

(of later) when the recipient receives (or 1s deemed to have received) notice of the fact that the
matenal 1s available on the website
For the purposes of this Article 79 2, no account shall be taken of any part of a day that 15 not a working day

79 In proving that any notice, document or other information was property addressed, 1t shall be sufficient to show that
the notice, document or other information was delivered to an address permutted for the purpose by of CA 2006
791 Subject to the Articles, any notice or document to be sent or supphied 10 a director m connection with the taking of

decisions by directors may also be sent or supphed by the means by which that director has asked to be sent or
supplied with such notices or documents for the tume bemg

792 A director may agree with the Company that notices or documenis sent 1o that director m a particular way are to be
deemed 1o have been recerved within a specified time of their being sent, and for the specified time to be less than
48 hours

7921 In the case of joint holders of a share, all notices or documents shall be given 1o the joint holder whose name stands

first in the register n respect of the jont holding Notice so given shall be sufficient notice to all of the joant holders
Where there are jeint holders of a share, anything which needs to be agreed or specified i relation to any nouce,
document or other information to be sent or supphed to them can be agreed or specified by any one of the joint
holders The agreement or specification of the joint helder whose name stands first in the register wili be accepted to
the exclusion of the agreement or specification of any other joint holder (s) whose name(s) stand later in the register

79212 The Company may give notice to the transmittee of a member, by sending or delivering 1t in any manner authonised
by these Articles for the giving of notice to a member, addressed to that person by name, or by the utle, of
representative of the deceased or trustee of the bankrupt or representative by operation of law or by any hke
descrniption, at the address (1f any) within the United Kingdom supplied for the purpose by the person claiming to be
so entitled Untl such an address has been so supplied, a notice may be given 1n any manner in which 1t might have
been given if the death or bankruptcy or operation of law had not occurred

ADMINISTRATIVE ARRANGEMENTS
Company seals

7924 Any common seal may only be used by the authonity of the directors
793 The directors may decide by what means and tn what form any common seal is to be used
794 Unless otherwise decided by the directors, 1f the Company has a common seal and 1t 1s affixed to a document, the

document must also be signed by either at least two authonsed persons or by at least one authonsed person n the
presence of a witness who attests the signature

795 For the purposes of this Arucle, an authonsed person 18
796 any director of the Company,
797 the Company secretary (1f any), or
80 any person authonsed by the directors for the purpose of signing documents to which the common
seal 1s apphed

No right to inspect accounts and other records
Except as provided by law or authorised by the directors or an ordinary resolutton of the Company, no person 1s enutled to
mnspect any of the Company's accounting or other records or documents merely by vintue of being a member

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
its subsidhanes (other than a director or former director or shadow director) in connection with the cessation or transfer to any
persen of the whole or part of the undertaking of the Company or that subsidiary
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803

83111

Indemnsty
804

82

83

Insurance
B3ili2

8312

DIRECTORS' INDEMNITY AND INSURANCE

Subject to Article 83 2, but without prejudice to any mdemmity to which a relevant officer 1s otherwise entitled

8041

cach relevant officer shall be indemnified out of the Company’s asseis agamst all costs, charges,
losses, expenses and habilities incurred by him as a relevant officer

8042 in the actual or purporied execution and/or discharge of his duties, or m relation to
them, and
8043 In relation to the company’s (or any associated company’s) activities as trustee of

an occupational penston scheme (as defined 1n section 235(6) of CA 2006),
including (i each case) any lrability incurred by him in defendmg any civil or cnminal proceedings
m which judgment 1s given n hus favour or 1n which he 1s acquitted or the proceedings are otherwise
disposed of without any finding or admssion of any matenal breach of duty on his part or m
connection with any application in which the court grants him, 1n hus capacity as a relevant officer,
rehief from habihty for neghgence, default, breach of duty or breach of trust 1n relation to the
Company's {or any associated company’s } affairs, and
the Company may provide any relevant officer with funds to meet expenditure incurred or to be
incurred by him in connectton with any proceedings or application referred to 1n Article 83 1 1 and
otherwise may take any actien to enable any such relevant officer to avord mcumng such
expenditure

This Article does not authonise any indemnity which would be prohibited or rendered void by any provision of the
Compantes Acts or by any other provision of law
In this Article 83

831

8311

companies are associated 1f one 15 a subsidiary of the other or both are subsidianes of the same body
corporate, and

a relevant officer means any director or altemate director or other officer or former director or other
officer of the Company or an associated company {including any company whech 1s a trustee of an
occupational penston scheme (as defined by section 235(6) of CA 2006) and may, 1f the members so
decide, nclude any person engaged by the Company (or any associated company) as auditor
(whether or not he 1s also a director or other officer), to the extent he acts in hus capacity as auditor)

The directors may decide to purchase and maintain insurance, at the expense of the Company, for the benefit of any
relevant officer 1n respect of any relevant loss
In this Article 84

832

833

8331

a relevant officer means any director or altemate director or other officer or former director or other
officer of the Company or an associated company {including any company which 15 a trustee of an
occupational pension scheme (as defined by section 235(6) of CA 2006,

a relevant loss means any loss or hability which has been or may be incurred by a relevant officer in
connection with that officer’s duties or powers in relation to the Company, any associated company
or any pension fund or employees' share scheme of the Company or associated company, and
companies are associated if one 1s a subsidiary of the other or both are subsidianes of the same body
corporate
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