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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10842512

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

ARJO UK LIMITED

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

Given at Companies House, Cardiff, on 29th June 2017
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The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006



Companies House

INO l(ef)

Application to register a company

Received for filing in Electronic Format on the:29/06/2017 X69LAS60
Company Name in ARJO UK LIMITED
Jull:
Company Type: Private company limited by shares
Situation of England and Wales
Registered Office:
Proposed Registered ARJOHUNTLEIGH HOUSE HOUGHTON HALL BUSINESS PARK
Office Address: HOUGHTON REGIS
DUNSTABLE

BEDFORDSHIRE
UNITED KINGDOM LU5 5XF

Sic Codes: 32500
77390
96090
I wish to partially adopt the following model articles: > Private (L.td by Shares)

Electronically filed document for Company Number: 10842512



Proposed Officers

Company Secretary 1

Type: Person
Full Forename(s): RICHARD MARK
Surname: BL.OOM
Service Address: ARJOHUNTLEIGH HOUSE HOUGHTON HALL BUSINESS PARK
HOUGHTON REGIS
DUNSTABLE
BEDFORDSHIRE
UNITED KINGDOM LUS 5XF

The subscribers confirm that the person named has consented to act as a secretary.

Electronically filed document for Company Number: 10842512



Company Director 1

Type: Person
Full Forename(s): RICHARD MARK
Surname: BLOOM
Service Address: ARJOHUNTLEIGH HOUSE HOUGHTON HALL BUSINESS PARK
HOUGHTON REGIS
DUNSTABLE
BEDFORDSHIRE
UNITED KINGDOM LUS 5XF
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth:  **05/1975 Nationality: BRITISH

Occupation:  NONE

The subscribers confirm that the person named has consented to act as a direcior.

Electronically filed document for Company Number: 10842512



Company Director 2

Type: Person
Full Forename(s): HARNISH MATHURADAS
Surname: HADANI
Service Address: ARJOHUNTLEIGH HOUSE HOUGHTON HALL BUSINESS PARK
HOUGHTON REGIS
DUNSTABLE
BEDFORDSHIRE
UNITED KINGDOM LUS 5XF
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth:  *%/01/1963 Nationality: BRITISH

Occupation:  NONE

The subscribers confirm that the person named has consented to act as a direcior.

Electronically filed document for Company Number: 10842512



Company Director 3

Type: Person
Full Forename(s): KHIZER ISMAIL
Surname: IBRAHIM
Service Address: ARJOHUNTLEIGH HOUSE HOUGHTON HALL BUSINESS PARK
HOUGHTON REGIS
DUNSTABLE
BEDFORDSHIRE
UNITED KINGDOM LUS 5XF
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth:  **09/1973 Nationality: BRITISH

Occupation:  NONE

The subscribers confirm that the person named has consented to act as a direcior.

Electronically filed document for Company Number: 10842512



Statement of Capital (Share Capital)

Class of Shares: ORDINARY Number allotted 1
Currency: GBP Aggregate nominal value: 1
Prescribed particulars

THE SHARES HAVE ATTACHED TO THEM FULL VOTING, DIVIDEND AND CAPITAL
DISTRIBUTION (INCLUDING ON WINDING UP) RIGHTS; THEY DO NOT CONFER ANY
RIGHTS OF REDEMPTION.

Statement of Capital (Totals)

Currency: GBP Total number of shares: 1
Total aggregate nominal value: 1
Total aggregate unpaid: 0

Electronically filed document for Company Number: 10842512



Initial Shareholdings

Name: ARJO LTD MED AB
Address C/0 GETINGE AB BOX 8861 Class of Shares: ORDINARY
GOTHENBURG
SWEDEN Number of shares: 1
402 72 Currency: GBP
Nominal value of each 1
share:
Amount unpaid: 0
Amount paid: 1

Electronically filed document for Company Number: 10842512



Persons with Significant Control (PSC)

Statement of initial significant control

On incorporation, there will be someone who will count as a Person with Significant Control (either a
registerable person or relevant legal entity (RLE)) in relation to the company

Electronically filed document for Company Number: 10842512



Relevant Legal Entity (RLE) details

Company Name: GETINGE AB
Service Address: BOX 8861
GOTHENBURG
SWEDEN
402 72
Legal Form: SWEDISH AKTIEBOLAG
Governing Law: SWEDEN
Register Location: SWEDISH COMPANIES AUTHORITY
Country/State: SWEDEN
Registration Number: 556408-5032

Electronically filed document for Company Number: 10842512



Nature of control The relevant legal entity holds, directly or indirectly, 75% or
more of the shares in the company.

Nature of control The relevant legal entity holds, directly or indirectly, 75% or
more of the voting rights in the company.

Nature of control The relevant legal entity has the right, directly or indirectly, to
appoint or remove a majority of the board of directors of the
company.

Electronically filed document for Company Number: 10842512



Statement of Compliance

I confimm the requirements of the Companies Act 2006 as to registration have been complied with.

Name: ARJO LTD MED AB
Authenticated YES
Authorisation
Authoriser Designation:  subseriber Authenticated YES

Electronically filed document for Company Number: 10842512



COMPANY HAVING A SHARE CAPITAL

COMPANIES ACT 2006

MEMORANDUM OF ASSOCIATION

OF

ARJO UK LIMITED

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

Name of subscriber

Authentication by subscriber

Arjo Lid Med AB

For and on behalf of Arjo Ltd Med AB

Dated: 29 June 2017




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
ARJO UK LIMITED

{Adopted on incorporation)

1 DEFINED TERMS

1.1 In these articles unless the context otherwise requires the following words and
expressions have the following meanings:

alternate or alternate director has the meaning given in article 8;
appointor has the meaning given in article 8;

CA 2006 the Companies Act 20086;

connected persons in relation to a director persons connected with that director

for the purposes of section 252 CA 2006;

eligible director means, in relation to a matter or decision, a director who is
or would be entitled to count in the quorum and vote on the
matter or decision at a meeting of directors (but excluding
any director whose vote is not to be counted in respect of
the particular matter or decision);

Group Company a body corporate which is at the relevant time:
(a) a subsidiary of the Company; or
(b) the Company's holding company or a subsidiary of

that helding company,
and for these purposes holding company and subsidiary

have the meanings given to those expressions in section
1159 CA 2006; and
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1.2

1.3

1.4

1.5

1.6

1.7

2.1

2.2

3.1

Model Articles the regulations contained in Schedule 1 to The Companies
(Model Articles) Regulations 2008, as amended prior to the
date of adoption of these articles.

Unless the context otherwise requires, other words or expressions contained in these
articles bear the same meaning as in the Model Articles and CA 2006, in each case as
in force on the date when these articles become binding on the Company.

For the purposes of these articles a corporation shall be deemed to be present in person
if its representative duly authorised in accordance with the Companies Acts is present in
person.

Headings in these articles are used for convenience only and shall not alffect the
construction or interpretation of these articles.

A reference in these arlicles (o an “article” is a reference to the relevant article of these
articles unless expressly provided otherwise.

Unless expressly provided otherwise, a reference to a statute, statutory provision or

subordinate legislation is a reference to it as it is in force from time to time, taking
account of:

{(a) any subordinate legislation from time to time made under it; and

{b) any amendment or re-enactment and includes any statute, statutory provision or
subordinate legislation which it amends or re-enacts.

Any phrase in these articles or the Model Articles introduced by the terms “including”,

LI

“include”, "in particular” or any similar expression shall be construed as illustrative and
shall not limit the sense of the words preceding those terms.

VARIATION OF MODEL ARTICLES

Subject as provided in these articles the Model Articles shall apply to the Company.

Model Articles 8(3), 14 and 17{2) shall not apply to the Company.

CONFLICTS OF INTEREST

In this article and articles 4 and 5:

authorise means to authorise in accordance with section 175(5)(a) CA

2006 and authorisation, authorised and cognate
expressions shall be construed accordingly;

a conflict of interest includes a conflict of interest and duty and a conflict of
duties;
conflicted director means a director in relation to whom there is a conflicting
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conflicting matter

conflict situation

interested director

a conflicting matter, conflict
situation or interest is
matetrial

other directors

matter;

means a matter which would or might (if not authorised or if
not permitted under article 4) constitute or give rise to a
breach of the duty of a director under section 175(1) CA
2006 to avoid a conflict situation;

means a situation in which a director has, or can have, a
direct or indirect interest that conflicts, or possibly may
conflict, with the interests of the Company {including a
conflict of interest);

means a director who has, in any way, a material direct or
indirect interest in a matter or decision;

unless it cannot reasonably be regarded as likely to give rise
to a conflict of interest; and

means, in relation to a particular conflicting matter, directors
who are not interested directors in relation to that conflicting
matter.

3.2 Exercise of the power of the directors to authorise a conflicting matter shall be subject to

the provisions of this article.

3.3 The provisions of this article apply:

{(a) subject to article 4; and

{b) without prejudice (and subject) to the provisions of section 175(6) CA 2006.

Nothing in these articles shall invalidate an authorisation.

3.4

35

A conlflicted director seeking autherisation of any conflicting matter shall disclose to the
other directors the nature and extent of the conflicting matter as soon as is reasonably
practicable. The conflicted director shall provide the other directors with such details of
the conflicting matter as are necessary for the other directors 1o decide how to address
the conflicting matter, together with such additional information as may be requested by
the other directors.

Any director (including the conflicted director) may propose that a conflicted director’s
conflicting matter be authorised. Any such proposal, and any authorisation given by the
directors, shall be effected in the same way as any other matter may be proposed to and
resolved on by the directors under the provisions of these articles, except that:

{a) the conflicted director and any other interested director shall not count towards
the querum nor vote on any resolution giving that authorisation; and

{b) the conflicted director and any other interested director may, if the other
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directors so decide, be excluded from any meeting of the directors while the
conflicting matter and the giving of that authorisation are under consideration.

36 Where the directors authorise a conflicted director's conflicting matter:

{a) the directors may (whether at the time of giving the authorisation or
subsequently):

{i) require that the conflicted director is excluded from the receipt of
information, the participation in discussions and/or the making of
decisions {whether at meetings of the directors or ctherwise) in relation
to which any actual or potential conflict of interest may arise from the
conflicting matter; and

(ii) impose on the conflicted director such other terms or conditions for the
purpose of dealing with any actual or potential conflict of interest which
may arise from the conflicting matter as they may determine;

{b) the conflicted director shall conduct himself in accordance with any terms or
conditions imposed by the directors (whether at the time of giving that
authorisation or subsequently);

{c) the directors may provide that, where the conflicted director obtains (otherwise
than through his position as a director) information that is confidential to a third
party, the conflicted director will not be obliged to disclose the information to the
Company, or to use or apply the information in relation o the Company’s affairs,
where to do so would amount 1o a breach of that confidence;

{d) the terms of the authorisation shall be recorded in writing (but the authorisation
shall be effective whether or not the terms are so recorded); and

{e) the directors may revoke or vary the authorisation at any time but no such action
will affect anything done by the conflicted director prior to that action in
accordance with the terms of the authorisation.

4 PERMITTED CONFLICT SITUATIONS
4.1 If a director or a connected person of a director:
{a) is or becomes a member, director, manager or employee of the Company or

any other Group Company; or

{b) acquires and holds shares in the capital of any other body corporate, wherever
incorporated, provided that the shares held by the director and his connected
persons do not exceed 3% of the nominal value of the issued share capital of
that body corporate;

any conflict situation which arises only by reason of such a conflicting matter is permitted

by this article and the relevant conflicting matter does not require disclosure and
authorisation in accordance with article 3.

Legal02#68630741v1[MYL] 4



4.2

5.1

52

A director shall not, by reason of his office or of the resulting fiduciary relationship, be
liable to account to the Company for any benefit which he (or a person connected with
him) derives from:

{a) a conflicting matter authorised by the directors;
{b) a conflicting matter to which article 4.1 applies; or
{c) a decision of the directors in relation to which, in accordance with article 5.2, the

director was an eligible director, notwithstanding his relevant conflicting interest,

and no transaction or arrangement shall be liable to be avoided on the grounds of any
such interest or benefit.

DIRECTORS’ INTERESTS AND DECISION MAKING

A director who has a direct or indirect interest or duty that conflicts with the interests of
the Company in relation to a proposed decision of the directors is not an eligible director
in relation to that decision unless article 5.2 applies to him.

A director who has a direct or indirect interest that conflicts with the interests of the
Company in relation to a proposed decisicn of the directors (a “relevant conflicting
interest”) shall be an eligible director in relation to that decision, provided that:

{a) in a case where the relevant conflicting interest is in an actual or proposed
transaction or arrangement with the Company:

{i) the nature and extent of the relevant conflicting interest either:

(A) has been duly declared to the other directors in accordance with
section 177 or section 182 CA 2006, as the case may require;
or

(B) is not required by the terms of either of those sections to be
declared; and

{ii) where the relevant conflicting interest is constituted by, or arises from, a
conflicting matter of the director and:

(A) that conflicting matter {(or any breach of the relevant director’s
duty under section 175(1) CA 2006 by reason of that conflicting
matter) is or has been authorised, permitted, approved or
ratified, either in accordance with article 3 or article 4 or by the
members (and that authorisation, permission, approval or
ratification has not been revoked, withdrawn or reversed); and

(B) the relevant director has not been required to be excluded from
participation in discussions and/or the making of decisions in
relation to which the director has the relevant conlflicting interest;
or
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(iii)

where the relevant conflicting interest is constituted by, or arises from, a
conflicting matter of the director and that conflicting matter (or any
breach of the relevant director’'s duty under section 175(1) CA 20086 by
reason of that conflicting matter) is not or has not been authorised,
permitted, approved or ratified, either in accordance with article 3 or
article 4 or by the members:

(A) the conflict situation arising by reason of that conflicting matter
is not material; or

(B) the other directors are aware of the relevant conllicting interest
and have determined that the director shall be an eligible
director in relation to that decision; and

{b) in any other case:

(i)

(iii)

Legal02#68630741v1[MYL]

the director has disclosed the nature and extent of the relevant
conflicting interest, or has not done so where:

(A) it cannot reasonably be regarded as likely to give rise 10 a
conflict of interest; or

(B) the other directors are already aware of it; and

where the relevant conflicting interest is constituted by, or arises from, a
conflicting matter of the director and:

(A) that conflicting matter {(or any breach of the relevant director’s
duty under section 175(1) CA 2006 by reason of that conflicting
matter) is or has been authorised, permitted, approved or
ratified, either in accordance with article 3 or article 4 or by the
members (and that authorisation, permission, approval or
ratification has not been revoked, withdrawn or reversed); and

(B) the relevant director has not been required to be excluded from
participation in discussions and/or the making of decisions in
relation to which the director has the relevant conflicting
interest; or

where the relevant conflicting interest is constituted by, or arises from, a
conflicting matter of the director and that conflicting matter (or any
breach of the relevant director’'s duty under section 175(1) CA 20086 by
reason of that conflicting matter) is not or has not been authorised,
permitted, approved or ratified, either in accordance with article 3 or
article 4 or by the members:

(A) the conflict situation arising by reason of that conflicting matter
is not material; or



5.3

5.4

55

5.6

5.7

(B) the other directors are aware of the relevant conllicting interest
and have determined that the director shall be an eligible
director in relation to that decision; but

{c) the provisions of this article do not apply in relation to a decision under article
3.5.

For the purposes of this article, the other directors are to be treated as aware of anything
of which they ought reasonably to be aware.

If a question arises at a meeting of the directors about whether or not a director {other
than the chairman of the meeting):

{a) has a material conflict situation for the purposes of articles 3 or 4;

{b) can vote (where that director does not agree to abstain from voting) on the issue
in relation to which the conflict situation arises; or

{c) can be counted in the quorum (where that director does not agree not to be
counted in the quorum) for the purpose of voting on the issue in relation to which
the conflict arises,

the question must (unless article 5.4 applies) be referred to the chairman of the meeting.
The ruling of the chairman of the meeting in accordance with this article 5.3 about any
director other than himself is final and conclusive, unless the nature or extent of the
director's conflict situation (so far as it is known to him) has not been fairly disclosed 1o
the other directors.

If in relation to a question of the kind referred to in article 5.3 the chairman of the
meeting is an interested director, the question must be referred to the other directors in
accordance with article 5.5 as if it were a question about the chairman of the meeting.

If a question of the kind referred to in article 5.3 arises about the chairman of the
meeting {or if article 5.4 applies), the question shall be decided by a resolution of the
other directors. The chairman of the meeting {(or conflicted director) cannot vote on the
question but can be counted in the quorum. The other directors’ resolution about the
chairman of the meeting (or conflicted director) is conclusive, unless the nature and
extent of the chairman’s {or conflicted director’s) conflict situation {so far as it is known
to him) has not been fairly disclosed to the other directors.

Nothing in this article 5 shall be taken as absolving any director from any of the
obligations set out in article 3. A determination by the directors in accordance with
article 5.2{a){iii}(B) or 5.2(b){iii}(B) that a conilicted director may be an eligible director in
relation to a decision of the directors does not amount to authorisation of the relevant
conflict situation.

The Company may, by ordinary resolution, ratify any transaction, arrangement or other
matter which has not been properly authorised by reason of a contravention of these
articles.
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5.8

6.1

6.2

6.3

6.4

6.5

6.6

Any reference in this article or articles 3 and 4 to meetings of the directors and voting
shall include decision-making by resolution in writing or by other informal means in
accordance with Model Article 8.

DECISION-MAKING BY DIRECTORS: GENERAL

The general rule about decision-making by directors is that any decision of the directors

must be either a majority decision at a meeting or by written resolution or other informal
means in accordance with Model Article 8.

{(a) the Company only has one director; and

{b) no other provision of these articles requires it to have more than one director,
the general rule does not apply, Model Articles 8 to 13 do not apply, the quorum for
meetings of the directors shall be one and the director may take decisions without
regard to any of the provisions of these articles relating to directors’ decision-making,
other than the provisicns of articles 6.3 and 6.9.

The directors must ensure that the Company keeps a record, in writing, for at least 10

years from the date of the decision recorded, of every unanimous or majority decision
taken by the directors.

Model Article 11(2) shall be read:
{(a) subject to articles 5 and 6.2; and

{b) as if the final word was deleted and the words "two eligible directors” were
added in its place.

For the purposes of:

{a) any meeting (or part of a meeting) held in accordance with article 3 to authorise
a director’s conflict; or

{b) any determination in accordance with article 5.4 or 5.5,

if there is only one director present who is not an interested director for the purpose of
that authorisation or determination, the quorum for that meeting {or part of a meeting) is
one eligible director.

For the purposes of:

{a) any informal directors’ resolution in accordance with Model Article 8 to authorise
a director’s conflict for the purposes of article 3; or

{b) any determination in accordance with article 5.4 or 5.5 other than in a meeting,
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6.7

6.8

6.9

6.10

7.1

7.2

8.1

8.2

8.3

if there is only one director in office who is not an interested director for the purpose of
that resolution or determination, the quorum for the purpose of signing or passing that
resolution or determination is one eligible director.

Model Article 13(2) shall be read as if the words “to be counted” to “voting purposes”
inclusive were omitted and the words “an eligible director for the purposes of that
meeting {or part of a meeting)” were added in their place.

For the purposes of Model Article 8, an informal resolution of the directors may be in
written or electronic form.

Where a decision of the directors is taken by electronic means, that decision must be
recorded in permanent form, so that it may be read with the naked eye.

A decision may not be taken in accordance with Model Article 8 if the eligible directors
making that decision would not have formed a quorum at a directors’ meeting resolving
on the same matter.

APPOINTMENT AND REMOVAL OF DIRECTORS

In any case where, as a result of death or bankruptcy, the Company has no
shareholders and no directors, the transmittee(s) of the last shareholder to have died or
to have a bankruptcy order made against him (as the case may be) may, by notice in
writing, appoint a natural person (including a transmittee who is a natural person), who is
willing to act and is permitted to do so, t¢ be a director.

In addition and without prejudice to the provisions of sections 168 and 169 CA 20086, the
Company may by ordinary resolution remove any director before the expiry of his period
of office and may, if thought fit, by ordinary resolution appeint another person in his
place. Removal of a director in accordance with this article shall be without prejudice 1o
any claim that director may have for damages for breach of any contract between him
and the Company.

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

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

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

in relation to the taking of decisions by the directors in the absence ¢f the alternate’s
appointor.

Any appointment or removal of an alternate must be effected by notice in writing 1o the
Company signed by the appointor, or in any other manner approved by the directors.

The notice must:
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9.1

9.2

9.3

9.4

95

{a) identify the proposed alternate; and

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

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

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

Except as these articles specify otherwise, alternate directors:

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

{b) are liable for their own acts and omissions;

{c) are subject to the same restrictions as their appointors; and
{d) are not deemed to be agents of or for their appointors.

A person who is an alternate director but not a director:

{a) may be counted as participating for the purposes of determining whether a
quorum is participating (but only if that person’s appeintor is not participating);
and

{b) may sign a written resolution (but only if it is not signed or to be signed by that

person’s appeintor).
No alternate may be counted as more than one director for the above purposes.

Subject to these articles, if a director has an interest in an actual or proposed transaction
or arrangement with the Company:

{a) that director's alternate may not vote on any proposal relating to it unless the
interest has been duly declared {if so required by section 177 or section 182 CA

2006); but

{b) this does not preclude the alternate from voting in relation to that transaction or
arrangement on behalf of another appointor who does not have such an interest.

A director who is also an alternate director has an additional vote on behalf of each
appointor who is:

{a) not participating in a directors’ meeting, and

{b) would have been entitled to vote if they were participating in it.
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9.6

10

10.1

11

12

12.1

12.2

12.3

13

13.1

An alternate director is not entitled to receive any remuneration from the Company for
serving as an alternate director except such part (if any) of the alternate’s appointor’'s
remuneration as the appointor may direct by notice in writing made to the Company.

TERMINATION OF ALTERNATE DIRECTORSHIP
An alternate director’'s appointment as an alternate terminates:

{a) when the alternate’s appointor revokes the appointment by notice to the
Company in writing specifying when it is to terminate;

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

{c) on the death of the alternate’s appointor; or
{d) when the alternate’s appointor’s appointment as a director terminates.
OFFICERS’ EXPENSES

Model Article 2G shall be amended by the insertion of the words “(including alternate
directors) and the secretary {if any)” before the words “properly incur”.

GENERAL MEETINGS
Article 18 has effect in relation to the right 1o receive notices of general meetings.

Model Article 44(3) shall be amended by the insertion of the words “A demand so
withdrawn shall not invalidate the result of a show of hands declared before the demand
was made” as a new paragraph at the end of that article.

Meodel Article 45(1) shall be amended by the insertion of the words "and a proxy notice
which is not delivered in that form and that manner shall be invalid ,unless the directors,
in their discretion, accept the notice at any time before the meeting” as a new paragraph
at the end of that article.

ALLOTMENT AND REPURCHASE OF SHARES

Without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares, all shares shall be issued to the persens, ¢on the
terms and conditions and with the rights, pricrities, privileges or restrictions in each case
as provided in the resolution creating or issuing the relevant shares. In the absence of
any such provision, all shares shall be at the disposal of the directors who may issue
them, subject to section 549 CA 2006, to such persons at such times and generally on
such terms and conditions and with such rights, priorities, privileges or restrictions as
they may think fit. Accordingly, and in accordance with section 567 CA 2006, sections
561(1) and 562 CA 2006 shall not apply to the Company.
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13.2

13.3

14

14.1

14.2

15

15.1

16

16.1

16.2

16.3

17

17.1

17.2

No share shall be issued to any infant, bankrupt or person who, by reason of that
person’s mental health, is subject to a court order which wholly or partly prevents that
person from personally exercising any powers or rights which that person would
otherwise have.

The Company may purchase its own shares in any way permitted by CA 2006, including
{to the extent permitted by CA 2006) out of capital otherwise than in accordance with
Chapter 5 of Part 18 CA 2006.

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

If any share is issued on terms providing that it ranks for dividend as from a particular
date, that share ranks for dividend accordingly.

Model Article 31(1) shall apply as if the words “either in writing or as the directors may
otherwise decide” were deleted from each of paragraphs (a) to {(d) inclusive and
replaced in each case by the words *“in writing”.

UNCLAIMED DISTRIBUTIONS

Model Article 33(3)(a) shall apply as if the words “twelve years” were deleted and the
words “six years” were inserted in their place.

TRANSMISSION OF SHARES

Nothing in these articles or the Model Arlicles releases the estate of a deceased
member from any liability in respect of a share sclely or jointly held by that member.

Model Article 27(3) shall be amended by the insertion of the words “, subject to article
7.1,” after the word “But”.

Model Article 29 shall be amended by the insertion of the words “, or the name of any
person nominated under Model Article 27(2),” after the words “the transmittee’s name”.

FAILURE TO NOTIFY CONTACT DETAILS

{(a) the Company sends two consecutive documents to a member over a period of
at least 12 months; and

{b) each of those documents is returned undelivered, or the Company receives
notification that it has not been delivered,

that member ceases to be entitled to receive notices from the Company.

A member who has ceased to be entitled t¢ receive notices from the Company becomes
entitled to receive such notices again by sending in writing to the Company:
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{a) a new address 1o be recorded in the register of members; or

{b) if the member has agreed that the Company should use a means of
communication other than sending things to such an address, the information
that the Company needs in order to use that means of communication
effectively.

DELIVERY OF DOCUMENTS AND INFORMATION

Any notice, document or other information shall be deemed served on or delivered to the
intended recipient:

{a) if properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after it was posted (or five business
days after posting either to an address outside the United Kingdom or from
outside the United Kingdom to an address within the United Kingdom, if {in each
case) sent by reputable international overnight courier addressed to the
intended recipient, provided that delivery in at least five business days was
guaranteed at the time of sending and the sending party receives a confirmation
of delivery from the courier service provider);

{b) if properly addressed and delivered by hand, when it was given or left at the
appropriate address; and

{€) if sent or supplied by means of a website, when the material is first made
available on the website or (if later) when the recipient receives (or is deemed 1o
have received) notice of the fact that the material is available on the website.

For the purposes of this article, ne account shall be taken of any part of a day that is not
a working day.

In proving that any notice, document or other information was properly addressed, it
shall be sufficient to show that the notice, document or other information was delivered
to an address permitted for the purpose by CA 2006.

In accordance with section 1147{6){a) CA 2006, where a document or information is
sent or supplied by the Company to any member by electronic means, and the Company
is able to show that it was properly addressed, it is deemed to have been received by
the intended recipient after it was sent {but subject to section 1147(5)). Section 1147(3)
CA 2006 shall not apply to the Company.

Article 20.3 does not apply where a document or information is in electronic form but is
delivered by hand or by post or by other non-electronic means.

Where a document or information is sent or supplied to the Company by one person (the
“agent”) on behall of another person (the “sender”), the Company may require
reasonable evidence of the autherity of the agent to act on behalf of the sender.
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