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The Companies Act 2006
Combany Limited by Shares .
" Articles of Association
| adopted by sbecial re'éoIAution baSsed on 16' N;ovembe’r 2022
: : of . : B

~ ScottishPower Energy Retail Limited (the “Company”)

Preliminar’y

_ Default Articles nqt‘»tb apply

Neither the regulations in. The Companies (Model Articles) Regulations 2008 nor any other

* articles or regulations prescribing the form of articles applicable to the Company under any..

former enactment relating to companies shall apply to the Company.

Part 1 A
Interpretation and Limitation of Liability

_Defmed terms

In the Articles, unless the context requires otherwise: ]
“Alternate” or *Alternate Director” has the meaning given in Article 31.1;

“appointor” has the: méaning given in Article 31.1; . .

“Articles” means the Company’s articles of association;

‘Associated Company” has the same meaning as in Section 256 Companies Act 2006;

' “bankruptcy” includes. individual insolvency proceedings-in a jurisdiction other than

Scotland which have an effect similar to that of bankruptcy;
“Board” means the board of directors of the Company;

“Chair” has the meaning given in Article 14;

" “Chair of the Meeting” has the meaning given in Article 53.3;

“Companies Acts” méans the Companies Acts (as defined in Section 2 of the Companies
Act 2006) in so far as they apply to the Company;

. “Dlrectof’ means a director of the. Company, and mcludes any person occupylng the posmon '
. of director, by whatever name called; . : : :

“document” includes, unless otherwise specified, any document sent .or supplied in
electronic form; ‘ -

“electronic form” has the meaning given in Section 1168 of the Companies Act 2006;

“fully paid” in relation to a share, means that the nominal value and any.premium to be paid -
to the Company in-respect of that s'hare have been paid to the Company;
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“hard copy form has the meaning given in Section 1168 of the Companies Act 2006;

“holder in relatlon to shares means the person whose name is entered in the reglster of
Members as the holder of the shares; : :

A “Member” means a member of the.Company; .
“‘ordinary resoluttqn" has the meaning given in Section 282 of the Companiee Act 2006;
“paid” means paid or credited as paid; | '
“p‘articipate” in relation to a Directdrs’ meeting, has the m,.eaning‘gi'ven in Art‘icble t2;
“payee” has the meanlng glven in Article 45. 3
“proxy notice” has the meaning given in Artlcle 59 1;

‘Relevant Officer” means any Director, former Director or Secretary of the Company or any'
. director or former director of an Associated Company of the Company,

' "Secretary means any pérson appointed. to perform the- dutles of the secretary of the-
Company (including any deputy or assistant secretary) m}accordance with-Article 32;

“sharehclder” means a person who is the holder of ashare;

“shares” means shares tn the Company;

“special resolution” has the meaning given ih Section 283 of the Cdmpahies‘Act'ZOOG:;
“subsidiary” has the meaning given in Section 1159 of the Compames Act 2006;

“transmittee” means a person entitled to.a share by reason of the death or. bankruptcy ofa
shareholder or otherwnse by operatlon of law; and

“writing” means therepresentatlon or reproductlon of words, symbols or other information
in a visible form by any method or combination of methods, whether sent or supplied in
electronic form or otherwise. : ' '

2.2 Unless the context otherwise requires, (i) other-words or expressions contained in these
Articles bear the same meaning as in the Companies Act 2006 as in force on the date when
these Articles become binding on the Company and (ii). words lmportlng a gender include
every gender.

23 The provisions of these Articles relating' to general -meetings and to the prcceed.ings at such
~ meetings shall apply to separate meetings of a class of shareholders.
3 Liability of shareholders

The liability of the shareholders is limited to the amount, if any, unpaid on the shares held-by
them. A
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Part 2 -
Directors

-

Directors’ Powers and Responsibilities

4.2

72

7.3

7.4

‘ Number of Directors

The Directors shall not be less than one.in number and there shall be no maximum number

+ of Directors. The Company may, by ordinary resolution, from time to time vary the minimum

and/or maximum number of Directors.

~ If the Company only has one Director, the sole Director may take decisions without regard'
to any of the provisions of these Articles relating to Directors’ decision-making.

Directors’ general authority

. Subject to 'the-Arti-‘cIes, the Directors are responsible for the mana'gement‘ of the Company’s

business, for \N‘hich‘purpose they may exéri:isel'a,ll the powers of the Company.

Shareholders reserve power

The shareholders may, by speC|aI resolutlon dlrect the Dlrectors to take or refraln from

" taking, specified action.

No such specnal resolutlon mvalldates anythlng which the Directors have done before the

- passing of the resolution.

Directors may delegate

.Subject to the Artlcles the Directors may delegate any of the powers which are conferred
on them under the Artlcles

741 to such person (who need not be a Director) or committee (comprlsmg any number
" of persons, who need not be Dlrectors)

71.2 by such means (including by power of attorney); a
7.1.3- tosuch an'extent; '

7.4.4 in relation to such matters or territories; and -

' 7.1.5 A on such terms and condltlons
‘as they: th|nk fit.

f the D|rectors so -specify, any such delegation may authorise further delegatlon of the

Directors’ powers by any person to whom they are delegated

Any reference in these Articles to the exercise of a power or discretion by the Directors sha‘Il

" include a reference to the exercise of a power or discretion by any person or committee to

whom it has been delegated.

Thé Directors may revoke any delegation in whole or in part, or alter its terms and conditions.
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' Committees

The Directors may make regulations in relation to the procedures of committees or sub-
committees to whom their powers or discretions have been delegated or sub-delegated.
Subject to any such regulations, the méetings and procedUres of any committee or sub- -
committee shall be governed by the provisions.of these Articles regulating the meetlngs and
procedures of Directors. :

Decision-Making by Directors

9.

- 10
10.1

10.2

10.3

104

10.5

11
111

Director decisions

The general rule about decision-making by Directors is that any decision of the Directors_musf be
a majority decision at a meeting or a decision taken-by Directors’ written resolution in
accordance with Article 10. ' o ‘

Directors’ written resolutions

Any Director or the Secretary (wheré appointed) may propose a written resolutiAon by giving

written notice to the other Directors including Alternate Directors (if any) whose appointors
are entitled to vote on such a resolution or to members of a committee formed under Article
8 for the time being entitled to vote on such a resolution, or may request the Secretary (where
appointed) to g|ve such notlce

Subject always to Article 10.3, a Dlrectors written resolution is adopted when a majority of
the Directors (or Alternate Directors (if any) whose appointors are entitled to vote on such a
resolution or the majority of the members of a committee formed under Article 8) who would,
have been entitled to vote on such a resolution if it had been proposed at a meetlng of the

Dlrectors have:

10 21 signed one or more copies of it; or

10. 2 2 otherwise indicated their agreement to it in wrltlng or through any electronic votlng
system prowded by the Company for this purpose.

A D_irectors written resolution is not adopted if the number of Directors who have signed or
otherwise indicated their agreement to it in accordance with Article 10.2 is less than the

quorum for Directors’ meetings..

‘Once a Directors’ written resolution has béen adopted, it must be treated as if it had been a

resolution passed at a Directors’ meeting in accordance with the Articles.

.A Directors’ written resolution shall be deemed to be properly sent to a.Director if sent in
~ electronic form to such electronic address (if any) as may for the time being be notified by

him/her or on his/her behalf to the Company for that purpose, or if it is sent to him/her
personally or b)} word of mouth; or sent by instrument to him/her at his/her last known
address or such other address (if any) as may for the time being be notified by him/her or
on his/her behalf to the Company for that purpose. .

Calling a Directors’ meeting

. Subject fo the provisions of these Articles, the Directors may meet together to conduct

business, adjourn and otherwise regulate their meetings-as they think fit. A Director may at
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any trme and the Secretary (where apponnted) on the instruction of a Dlrector shaII call a
meeting of the Directors.

11.2  Notice of a meeting of the Board and any specific information deemed ne'cessar‘y' shall, and
' . any other communication may, be made available to the Directors digitally and, in particular, -
.through the use of a secure Directors’ website, which may be set up from time to time. .

11.3  Notice of a meeting of the Directors (and any relevant board papers) shall be deemed to be
broperly sent to a Director if it is sent in electronic form to such address (if any) as may for
the time being be notified by him/her or on his/her behalf to the Company for that purpose,

~orif it'is sent to him/her personally or-by word of mouth, or sent by instrument to him/her at
his/her last known address or such other address (if any) as may for the time being be
notified by him/her or on his/her behalf to the Company for that purpose. A Director may
waive notice of a particular meeting either prospectively or retrospectively, and where such

~ waiver is given after the meeting has been held, that does not affect the validity of the
meeting, or of any business conducted at it.

12 Participation in Directors’ meetings -

12.1  Subject to the Articles, Directors may participate in a Directors’ meeting, or partofa Directors’ -
meeting, to conduct business or. adjourn or otherwise regulate their meetings as they thlnk
fit, provided always ' : f

1211 the meetlng has. been called and takes place in accordance with the Articles; and

12412 they can each comimunicate to .the others any information or opinions they have on
any particular item of the business of the meeting. -

12.2 In determining whether Directors are participating in a Directors’ meeting, it is irrelevant
where any Director is or how they-communicate with each other, provided that all parties
participating in the Directors’ meeting can speak to and be heard by all those participating in -
the meeting simultaneously. ‘

12.3 Ifall the Directors participating in a Directors' meeting are not in the same place, the meeting
"shall be deemed to take place at the registered office of the Company provided that a -

. participating Director is present at that location or, in the circumstance where this is not the

case, wherever any.of the participating Drrectors are, as determrned between them. '

12.4 A Director who is unable to attend any meeting of the Directors and has not appornted an
Alternate Director may authorise any other Director to vote on his/her behalf at that meeting.
The voting rights of any Director being so authorised in accordance with this Article shall be
cumulative, but that Director shall not be counted more than once for the purposes of the
-quorum. The Secretary (where appointed) shall retain a record of any written notice
submitted to the Company. The authorised Director’s signature on any resolution or other
matter in wrrtrng of the Directors shall:be as effectlve as the signature of the authorising
- Director. -

13 Quorum for Directors’ meetlngs

13.1 At a Directors’ meetlng, unless a quorum is part|crpat|ng, no proposal is to be voted on,
except a proposal to call another meeting. -

13.2  The quorum for Directors’ meetings may be fixed from time to time by a decision of the
' Directors provided that all the Directors unanimously approve such quorum and, unless so
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13.3

13.4

14

1441
14.2
14.3
14.4

15

16

17

18

19

fixed at any other number, shall ‘be at least half the members of the Board plus one. In the
event that the number of members of the Board is an odd number, the quorum for Directors’
meetings, unless fixed at any other number as aforesaid, shall be at least half the members

of the Board (rounded up to the néxt whole number) plus ¢ one.

Where the Company has a sole Director or only one Director is eligible to be counted in the

Quorum and vote on a matter, the quorum is one.

If the total number of Directors for the time being is less than the quorum requrred the
~ Directors must not take any decision other than a decision:

13.4.1  to appoint further Directors' or

13.4.2 to call a general meetlng so as to enable the shareholders to appomt further
Directors. :

i Chairing of Directors’ rneétings

The Directors shaII appomt a Director to cha|r thelr meetings. :

The person so appomted for the trme belng is known as the Charr

The Directors may termlnate the Chair’s appointment at any time.

If the Chair is not participating in a Directors’ meeting within ten minutes of the time at which
it was to start, the participating “Directors may appoint'one‘ of their number to chair it.
Casting vote

If the numbers of votes for »and against a.proposal are edual, .the Chair or other Director

chairing the meeting shall not have a casting vote.

Validity of proceedings

~- All acts (both written and unwritten) done by any meeting of Directors, or of any committee
_or sub-committee of the Directors, or by any person acting as a member of any such

committee or sub-committee, shall as regards all persons dealing in good faifh with the
Company be valid, notwithstanding that there was some defect in the appointment of any
Director or any such persons, or that any such persons were disqualified or had vacated

~ office, or were.not entitled to vote, or were otherwise incapacitated.

Record of decisions to be kept

The Directors or Secretary (where appointed) must ensure that the Company keeps a
record, in writing, of every-majority decision taken by the Directors and of every Directors’
written resolution for at least 10 years from the date of the decision or resolution.
Directors’ discretion to make further rules

Subject to the Articles, the Directors may make anyrule which;they think fit about how they
take decisions, and about how such rules.areto be recorded or communicated to Directors.
Change of name

The Company may ohange its name by a decision of the Direotors.

10
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Directors’ In_terests

20 ~ Authorisation of Directors’ interests

20.1  For the purposes of Sectlon 175 of the Compames Act 2006, the Directors shall have the
power to authorise any matter which would or might otherwise constitute or give rise to a
breach of the duty of a Director to avoid a situation in which he/she has, or can have, a direct
or indirect: mterest that conﬂlcts or possibly may conflict, with the-interests of the Company :

20.2 Authorlsatlon of a matter under this Artlcle 20 shall be effectlve only if:

20.2.1 the matter in questlon shaII hHave been proposed for consideration ata meetlng of
- the Directors, in accordance with the usual procedures for such meetrngs orin suchl
other manner as the Dlrectors may resolve;

20.2.2 any requrrement as to the quorum at the meetlng of the D|rectors at WhICh the matter .
' ~is considered is met without counting the. Director 'in question ‘and any other 4
interested Dlrector (together the "Interested Directors”); and

20.2.3° the matter was agr_eed to without the Interested Directors voting or would have been -
‘agreed to if the votes of the Intefested Directors had not been counted. . '

20;3 Any authorisation ofa matter undér this Article may:

20.3.1 extend to any actual or potential conflict of rnterest whrch may arise out of the matter
so authorised; :

20.3.2 . be subject to such conditions or limitations as the Directors may resolve, whether at
the time such authorisation is given or subsequently; and :

20.3.3 be terminated by the Dlrectors at any time;

and a Director shall comply wrth any obligations imposed. on h|m/her by the Directors
pursuant to any.such authorlsat|on '

20.4 A Director shall not, save as otherwise agreed by him/her, be accountable to the Comipany
' for any benefit which he/she (or a person connected with him/her) derives from ary matter
~authorised by the Directors under this Article 20 and any contract,” transaction or
arrangement relating to such a matter shall not be liable to be avoided on the grounds of

any such beneflt

20.5 This Article does not apply to a conflict of interest ansmg in relatron to a transactlon or
' arrangement wrth the Company. ‘

21 - 4Permitted Interests

211 Subjectto compllance with Article 21.2, a Director, notwrthstandlng his/her office, may ‘have
an interest of the followmg klnd

21141 “where a Director (or a person connected with himfher)‘ is a director or other officer
of, or employed by, or otherwise interested (mcludmg by the holding of shares) in
any Relevant Company,

211.2 where a Dlrector (or a person connected with hlm/her) is a party to or otherwise
interested in, any contract, transaction or arrangement with a Relevant Company, or
in which the Company is otherwise mterested '

"
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21.1.3 where. a Director (or a person connected with him/her) represents the interests of -
- any | Member whose interests may conflict, from time to time, with the lnterests of the
Company;,

21.1.4 where a Director has an interest which cannot reasonably be regarded as Ilkely to
glve rise to a conflict of interest;

2115 where a Director has an mterest or a transaction or arrangement glves rise to an
interest, of which the Director is not aware; or

2116 wherea Difector has any other interest authorised by. ordinary resolution '
No authorlsatlon under Article 20 shall be necessary in respect of any such interest.

212 A Dlrector shall declare the nature and extent of-any ‘interest permitted under Artrcle 21.1
-and not falling within Article 21.3, at a meetlng of the Directors or in such other manner as
the Directors may resolve.

21.3  No declaration of an interest shall be required by a Director in relation to an interest:
21.31 falling.vr‘/ithin Articles 21.1.1, 21.1.3 or 21.1.5;

. 21.3.2 if, or to-the extent that, the other Diréctors are already aware of such interest (and
for this purpose the other Directors are treated as aware of anything of which they
ought reasonably to be aware); or -

21.3.3 if, or to the extent that, it concerns the terms of his/her service contract (as defined
in Section 227 of the Companies Act 2006) that have been or are to be considered
by a meeting of the Directors, or by a. commrttee of Directors appointed for the
purpose under these Articles.- ‘ :

21.4 A Director shall not, save as otherwise agreed by him/her, be accountable to the Company

| for any benefit which he/she (or @ person connected with him/her) derives from any such

contract, transaction or arrangement or from any such office or employment. or from any

-interest in any 'Relevant Company or for such remuneration, each as referred to in Article

21.1, and no such contract, transaction or arrangement shall be Irable to be avoided on the
grounds of any such interest or benefit. :

21.5° For the purposes of this Artrcle 21, “Relevant Company” shall mean: |
21.5.1 the Company;
21.5.2 a subsidiary of the Company; '
21.5.3 any holding company of the Company or a subsidiary of any such holdtng company;
21.5.4 any body corporate promoted by the Company, or - | A

2155 any body corporate in which the Company is othen/vlse mterested

22 . Quorum and voting

22.1 ADirector shall not be entitled to vote on any(resolution in respect of any contract, transaction
' or arrangement, or any other proposal, in which he/she (or a person connected with him/her)
has an interest, unless the interest is solely of a kind permitted by Article 21.1.

"*22.2 A Director shall not be counted in the quorum at a meeting of the Directors in relation to any
" resolution on which he/she is not entitled to vote.

12
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23 Confidential information .

' A23.1 Subject to Article 23.3, if a Director», otherwise than by virtue of his/her position as D‘irector,'
. receives information in respect of which he/she owes a duty of confidentiality to a person
other than the Company, he/she shall not be required:

2311 to disclose such information to the Company or to the Directors, or to any Director,
officer or employee of the Company; or

23.1.2 otherwise use or apply such confidential informatioh for the- purbose of or in
connection with the performance of his/her duties as a Director. ‘

23.2  Directors shall maintain in strict confidence the information (including all deliberations) from
meetings of, and provided in connection with their positions on, the Board and the
committees of which they aré members, as appropriate. They shall refrain from disclosing
(other than in the course of the proper fulfilment of their duties as Directors) the information,
data, reports and background information to which they have had access in the exercise of
their duties, and from using such information for their own benefit or that of a third party.
Directors must also adhere to any -restrictions or procedures established for the use of
électronic systems, appllcatlons and similar items made available to them by the Company '

23.3 . -Whe_re such duty of confidentiality arises out of a situation in which the Director has, or can
: have, a direct or indirect interest that conflicts, or possibly may conflict, with  the interests of
the Company, Article 23.1 shall apply.only if the conflict arises out of a matter which has
been authorised under Article 20 or falls within Article 21. : '

23.4 This Article 23 is without prejudice to any equitable principle or rule of law which may excuse .
' or relgase the Director from disclosing information, in circumstances where disclosure may
otherwise be required under this Article 23. -

24  Directors’ interests - general
241 For the purposes of Articles 20 to 24:

2411 a person is connected with a Director if that person is connected for the purposes of ‘
’ Section 252 of the Comipanies Act 2006; and

241.2 an interest (whether of the Director or of such a connected person) of which a
Director has no knowledge and of which it is unreasonable to expect him/her to have
knowledge shall not be treated as an interest. of his/hers '

24.2 Where a Director has an interest which can reasonably be regarded as Irkely to give rise to
© a conflict of mterest the Director may, and shall if so requested by the Directors, take such
additional steps as may be necessary or desirable for the purpose of managing such _con_ﬂict
of interest, including compliance with any procedures laid down from time to time by the
Directors for the purpose of managing conflicts of interest generally and/or any specific
procedures approved by the Directors for the purpose of or in connection with the srtuation

or matter in.question, including without limitation:

24.21 absenting himself/herself from any meetings of the Directors_at-which the relevant
situation or matter faIIs to be consrdered and

24.2.2 not reviewing documents or information made available to the Directors generally in
" relation to such situation or matter andfor arranging for such documents or
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- 243

25 -

251

25.2

25.3

26

26.1

information to be reviewed by a professionai adviser to ascertain the extent to which
it might be appropriate for him/her to have access to such documents or information.

The Company may by ordinary resolution ratify Vany contract, transaction or arran‘g'ement or
other proposal, not properly authorised by reason of a contravention of any provrsnons of
Articles 20 to 24.

Appointment of Directors |

Methods of appointing' Directors

Any person who is.willing to act as a D|rector and is permltted by Iaw to do so, may be '

appointed to be a Director:
2511 by ordinary resolution;

251.2 bya decision of the Directors; or

25.1.3 by a notice given in accordance with Article 27: -

In any case where, as a result of death, the Company has no shareholders and no Directors,
the personal representatives of the last shareholder to have’ died have the right, by notrce |n

'wrltlng, to appoint a person to be a Director.

For the purposes of Atticle 25. 2, where two or more shareholders die in circumstances .
" rendering it uncertain who was the last to die, a younger shareholder is deemed to have

survived an older shareholder.

' Terrn'inatio.n of Director’s appointment

A person ceases to be a Drrector as soon as:

26141 that person ceases to be a Director by virtue of any provision of the Companies Act

. 2006 or is prohibited from being a director by law;

2612 a bankruptcy order is made'against that person;

- 26.1.3 a composition is made with that person s creditors generally in satlsfactlon of that

person’s debts;

2614 a regrstered medical. practitioner who is treatlng that person gives a wrltten opinion
to the Company stating that that person has become physically or mentally incapable
of actlng asa dlrector and may remain so for more than three months;

26.1.5 notification is received by the Company from the Director that the Director is

- resigning from office, and such resrgnatlon has taken, effect in accordance with its
terms;

2616 a shareholder or shareholders holding in aggregate a majority of the nominal-value
of the .shares of the Company terminates that Drrectors apporntment by written
notice to the Company; :

26.1.7 the ultimate holding company (as defined under Section 1159 of the Companies Act
2006) from time to time, of the Company termmates that Director’s appomtment by
wrrtten notice to the Company; or
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26.1.8 notice of termination is served or deemed served upon the Director and that notice '
is given by all the other Directors for the time being.

26.2 If a Director holds an appointment to an executive office which automatically terminates on
: termination of his/her office as a Director, his/her removal from office pursuant to this Article
26 shall be deemed. an act of the Company and shall have effect without prejudice to any

-claim for damages for breach of any contract of service b'etwee‘n‘him/her and the Company.

271 Appointment of Director by majority shareholders

" A shareholder or shareholders holding in aggregate a majority of the nominal value of the
shares may, by notice to the Company, appornt any person to be a Director to fill a vacancy
or to be an additional Director :

" .28 . Directors’ remuneration

A.ny Director who is appointed to ’any executive office (including for this purpose the office of
Chair or deputy chair or vice-chair whether or not such office is held in an executive capacity)
or who serves on any committee or who acts as trustee of a retirement benefits scheme or
employees share scheme or who otherwise performs services which, in the opinion of the

- Directors or any committee thereof, are outside the scope of the ordinary duties of a Director
or who makes any special exertions in going or residing abroad, or otherwise in or about the
business of the Company, may be paid such extra remuneration by way of salary,
commission or otherwise as the Directors may determine.

' 29 Directors; expenses

29.1 The Company may pay any reasonable expenses which the Directors properly incur in:
_ connection with their attendance at:

29.1.1 meetings of Directors or committees of Directors;
29.1.2 general meetings or

29.1.3 separate meetings of the holders of any class of shares or of debentures of the
Company, :

or otherwise in connection with the exercise of thelr powers and the discharge of their
responsibilities in relation to the Company.

30  Appointment of executive Officers

30.1 * The Directors may from time to time appoint one or more of their number to be the holder of
~ any executive office or make any appointment by them.of a Director conditional upon his/her- .
accepting any executive office (including, where considered appropriate, the office of Chair,
deputy chair or vice-chair, or chief, deputy chief or assistant chief executive whether or not
. such office is held in an executive capacity) and may enter into an agreement or arrangement
© with any such Director for his/her employment by the Company or for the provision by
him/her- of any services outside the scope of the ordinary duties of a Director. .For the-
avoidance of doubt, the holder of an executive office need not be appointed as a Director in
an executive capacity. Any such appointment, agreement or arrangement may be made on
_such terms and for such period as they may (subject to the Companies Acts) resolve and,
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. without prejudice to the terms of any.oontract entered into in any particular case, may at any
time revoke or vary the terms of any such appointment. .

.30.2 The appointment of any Director to the office of Chair. or chief executive shall automatically
terminate if‘he/she ceases to be a Director but without prejudice to any claim for damages
for breach of any contract of service between h|m/her and the Company

- 30:.3 The appomtment of any Director to any other executive office shall not automatically
' terminate if he/she ceases to be a Director for any reason, unless'the contract or resolution
under which he/she holds office shall expressly state otherwise, in which event such
termination shall be without prejudice to any claim for damages for breach of any contract of
service between him/her and the Company. :

. Alternate Directors

.31 Alternate Directors
31.1 Any Director (the “appointor’) may at any time appoint any. person (including__another '

Director) to be his/her.alternate (the “Alternate” or the “Alternate Director”) and may at any
time terminate such appomtment : ‘ : o

31.2 The appomtment or termination of appomtment of an Alternate Dlrector must be made by
_ notice in writing signed by the appointor or in ~any other manner approved by the Directors,
- or in accordance with Article 31.4. '

31.3 The notice must- identify the proposed Alternate and in.the case of an appointment, contain
a statement signed by the-proposed Alternate stating that the proposed Alternate is willing
to act as the Alternate of the Director glvrng the notice.

31.4 The‘appomtment of an Alternate Director shall termlnate'

- 31441 when the appointor revokes the appomtment by notice to the Company speC|fy1ng
when it is to terminate; '

31.4.2 onthe occurrence in relation to the Alternate of any event which if it happened to the
Alternate’s appointor, would result in the termlnat|on of the appomtor S appomtment
as a Director;

-

- 31.43 on recelpt by the Company of notrce in writing by the Alternate of hls/her resignation
_ from such appomtment .

31.4.4 - on the death of the Alternate’s appointor; or
31.45 |if his/her appointor ceases to be a Director.

31.5 An Alternate Director shall be entitled to receive notices of meetings of the Directors-and of

' any committee of the Directors of which his/her-appointor is a member and shall be entitled -
to attend and vote as a Director at any such meeting and be counted in the quorum at any
such meeting at which his/her appointor is not personally present and generally at such
meetings to perform all functions of his/her appointor as a Director. For the purposes of the
proceedings at such meetings, the provisions of these Articles shall .apply as if the Alternate
Director"(instead of his/her appointor) were a Director. -
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"31.6

“-If an Alternate ’tshi'mself/herse'lfa Director or shall attend any such meeting as an-Alternate

+ for more than one Director, his/her voting rights shall be cumulative but he/she shaII not be

317
318
31.9
'31no

31.11

counted more than once for the purposes of the quorum.

If his/her appomtor is for the time being temporarily unable to act through ill health or
disability an Alternate’s signature to any resolution in writing of the Directors shall be as
effectlve as the. S|gnature of his/her appointor. ‘

This Article 31 shall also apply (with such changes as are necessary) to such extent as the
Directors may from time to time resolve to any meeting of any committee of the Dlrectors of
which the appointor of an Alternate Dlrector is a member.

“An Alternate Director shall not (except as otherwise prowded in this Article 31) have power

toactas a Dlrector nor shall he/she be deemed to be a Director for the purposes of these
Articles, nor shall he/she be deemed to be the-agent of his/her appomtor

An. Alternate Director shaII be entitled to contract and be’ |nterested‘|n and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be indemnified
to the : same extent as if he/she were a Director.

An Alternate shall not be entitled to receive remuneration from the Company in respect of

. his/her appointment as Alternate Director except to the extent his/her appointor directs the

Company to pay to the Alternate some of the remuneratlon otherwise payable to that

.Dlrector

Secretary

.32
321

Secretary '

lf the Directors so resolve, a Secretary shall be appointed on such terms as the Directors
think fit. Any, Secretary 50 appomted may at any time be removed from office by the Directors,
but without prejudice to any claim for damages for breach of any contract of service between

. h|m/her and the Company.

32.2

Shares

33
331

33.2

The Secretary shall be responsible for performing the typical duties of a company secretary
which shall include (but not be limited to) ensuring compliance with the reIevant provisions
of the Companles Acts and all matters of corporate governance :

Part 3
Shares and Distributions -

All shares to be fully pald up

No. share is to be issued for less than the aggregate of its nominal vaIue and any premlum
to be paid to'the Company in con5|derat|on for its issué.

This does not apply to shares taken on the formation of the Company by the subscnbers to

the Company’'s memorandum.

ACTIVE:
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34

35
35.1

35.2

36

37

371

. 37.2

37.3
37.4
37.5
38

38.1

"Pre-emption nghts

The directors may alIot equity securrtres as rf Section 561 of the Companies Act 2006

(Existing shareholders’ rlghts of pre-emption) did not apply to the allotment.

. Powers to |ssue d|fferent classes of share

Subject to the Artlcles but without prejudice to the nghts attached to any existing share, the
Company may issue shares with such rights or restrictions as may be determined by ordinary
resolution (or, if the Company does not so determine, as the Directors may determlne in

. accordance with section 550 of the Companies Act 2006)

The Company may issue shares which are to be redeemed, or are liable to be redeemed at
the option of the Company or the -holder, and the Directors may determine the terms,
conditions and manner of redemption of any such shares. :

Trusts

: The Company shall be entitled, but shall not be bound, to accept and, in case of acceptance,

shall'be entitled to, record in such manner as it may think fit, notices of any trusts in respect
of any of the shares. Notwithstanding any such acceptance and/or the making of any such -

“record; the Company shall not be bound to see to. the execution, administration or

observance of any trust, whether expressed, implied or constructive in respect of any shares,
and shall be entitled to recognise and give effect to the acts and deeds of the holders of such
shares as if they were absolute owners thereof. For-the purpose of this article, "trust"
includes -any right in respect of any shares other than an absolute right thereto in the holder

'thereof for the time being or such other rights |n case of transm|35|on of shares as are set

out in the Articles.

Share certificates

The Company must issue each shareholder, free of charge, wrth one or more certificates in
respect of the shares which that shareholder holds. : ‘

Every certifi cate must specify:
37.241 the number and class of shares to whrch it relates;

37.2.2 the nominal value of those shares

3?.2.3 that the shares are fully paid; and

37.24 any dlstlngwshlng numbers assrgned to them.
No certificate may be issued in respect of shares of more than one class.

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

‘Certificates shall be executed by the Company in such manner as the Directors may decide. - '

Replacement share certlflcates

A shareholder who has separate certificates in respect of shares of one class. may request
in writing that it be replaced with a consolidated certificate. The Company may comply with
such request at its discretion. . ' :
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38.2

38.3

38.4

38.5

39
391

40
. 40.1

40.2

40.3
404

40.5

41
41.1

412

A shareholder who has a consolidated share 'certificate’may request in writing that it be
replaced with two or more separate certificates representing the shares in such proportions

~ as he/she may specrfy The Company may comply with such request atits drscretron

ifa share certificate is damaged or defaced or alleged to have been Iost stolen or destroyed
the Member shall be issuied a new certificate representing the same shares upon request.

No new certificate will be issued pursuant to this Article 38 unless the reIevant shareholder

has:

38.4.1 first de[ivered the old certificate or certiﬁcates to the Company for cancellation;‘or '

38.4.2 complled with such conditions as to evrdence and indemnity as the Directors may
© - think fit; and

38.4.3 paid such reasonable fee as the Directors may decide.

‘In the case of shares held jorntly by several persons, any request pursuant to this Artlcle 38 '

may be made by any one of the Jornt hoIders

" Authorisation for share buy back out of oash

Subject to the Companies ‘Act 2006, but without prejudice to any:other provision'of these
Atticles, the. Company may purchase its-own.shares out of capital otherwise ‘than in

- accordance with Chapter 5 of Part 18 of the Companies Act 2006, up to an aggregate

purchase price in a frnancual year of the Iower of

39.1.1 £15,000; or

39.1.2 the nominal value of 5% of its fully pard share capltal as at the beglnmng of the
fnancral year.
Share transfers

Shares may be transferred by means of an instrument of transfer executed by or on behalf
of the transferor. Such instrument of transfer must be in hard copy form but may otherwise
be in any usual form or any other form approved by the Directors.

No fee may be charged for regrstenng any instrument of transfer or other document relatmg ’

* to or affecting the title to any share.

The Company may retain any instrument of transfer which is registered.

The transferor remains the holder of'the shares co,ncerned' until the transferee’s name is
entered in the register of Members in respect of those shares. '

The Directors may refuse to register the transfer of a share, and if they do so, the instrument
of transfer must be returned to the transferee with the notice. of the refusal unless they -

suspect that the proposed transfer may be fraudulent.

Transmission of shares

If title to a.share passes to a transmittee, the Company may only recognise the transmlttee
as havrng any title to that share.

A transmrttee who produces such evidence of entltlement to shares as the Directors may
reasonably requrre :
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- 413

- 42
421

42.2

423"

43

4121 may, subject to the Articles choose either to become the holder of those shares or

to have them transferred to another person, provided that the Directors shall, in any
case, have the same right to decline registration as they would have had in the case

- of a transfer of the share by the relevant Member before the occurrence of the
transmission event, and

4122 subject to the Articles, and pending any transfer of the shares to another person, has

the same rights as the holder had.

A transmittee does not have the right to attend or vote at a general meeting, oragreetoa

proposed written resolution, in respect of shares to-which it is entitled, by reason of the
holder’s death or bankruptcy or otherwise, unless it becomes the holder of those shares.

Exercise of tranSmittees’ rights

A transmittee who wishes to becor_ne the holder of shares to which it has become entitled
must notify the Company in writing of that wish. '

\

Ifthe transmittee wishes to have a share transferred to another person, the transmittee- must
execute an instrument of transfer in hard copy formin respect of it.

Any transfer made or executed under this Article 42 is to be treated as if it were made or
executed by the person from whom the transmittee has derived rights in respect of the share,
and as if the event which gave rise to the transmission had not occurred.

- Transmittees boun'd'by‘prior notices

- Ifa notice is givento a sharenolder in respect of shares and a transmittee is entitled to those

shares, the transmittee is bound by the notice if it was given to the shareholder before the
transmittee’s name has been entered in the register of Members

: Dividendvs and Other Distributions

44
44.1

44.2

443

44.4

44.5

44.6

Procedure for declaring dividends '

-The Company may by ordinary resolution declare d|V|dends and the Directors may decide

to pay dividends (whether final or otherwise).

§

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.

No dividend may be declared or paid unless it is in accordance with shareholders’ respective
rlghts -

Unless the shareholders’ resolution to declare or Directors’ decision to pay a divrdend or the
terms on which shares are issued, specify othen/vise it must be paid by reference to each
shareholder’s holding of shares on the date of the resoiutlon or decision to declare or pay it.

If.the Company’s share capital is divided into different classes, no interim dividend may be-
paid on shares carrying deferred or non-preferred rights if, at the time of payment any
preferential diVidend is in arrear.

The Directors may pay fixed dividends on any class of shares carrying such a dividend
expressed to'be payable on fixed dates on the dates prescribed for payment if it appears to
them that-the profits available for distribution justify the payment. '
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44.7

45

451

45.2°

453

46
46.1

47
471

If the Directors act in good faith, they do not incur any liability to-the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of a fixed or
interim dividend on shares with deferred or non-preferred rights.

Pay’ment'of dividends and other distributions

Where.a dividend or other sum which is a distribution is payable in respect ofa share it must

- be pald by one or more of the following means:

45.1.1 transfer to a bank or bunding society account specmed by the payee either in writing
or as the Directors may otherwise decide;

45.t.2 , sending a cheque made payable to the payee by post to the payee at the payee’s

‘ registered address (if the payee is a holder of the share), or (in any other case) to. '
an address specified by the payee either in writing or as the Directors may otherwise

decide; - . S ‘

45.1.3 sending a cheque made payable to such person by post to such person at such

" address as the payee has specified either in writing or as the Dlrectors may
otherwise deCide or ’

4514 any other means of payment as the Directors agree with the payee either’in writing
or by such other means as the Dlrectors demde

Subject to the provisions’ of these Articles and to the rights attaching to any shares, any -

- dividend or other sum payable on or in respect of a share may be paid in such currency as -
~ the Directors may resolve, usrng such exchange rate for currency conversmns as the

Directors may select:

In the Articles the “payee” means, in respect of a share in respect of which a dividend or
other sum is payable: :

4531 the holder of the share; .or

45.3.2 -if the share has two or more joint holders, whichever of them is named first in the
" register of Members; or :

~,45.3.3 if the holder is no Ionger entitled to the share by reason of death or bankruptcy, or

‘ othervwse by operation of Iaw the transmittee; or

453.4 such other person or persons as the holder (or, in the case of joint holders ail of

them) may direct

- No interest on distributions

The Company may not pay interest on any .dividend or other sum payable in respect of a-

- share unless otherwise provided by:

46.1.1 the terms on which the share was issued; or

46.1.2 the provisions. of another agreement between the holder of that share and the
Company.

A Unclaimed distributions

All dividends or other sums which are:
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- 47.2

47.3

47.4

48
48.1

48.2

49
49.1

47.1.1 payable in respect of shares and

47.1.2 unclaimed after havrng been. declared or become payable

may be invested or otherwrse made use of by the Dlrectors for the benefit of the Company
until claimed.

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

The Company shall be entitled to cease sending dividend warrants and cheques’ by post or
otherwise to a Mernber if those instruments have been returned undelivered to, or left
uncashed by, that Member on at least two consecutive occasions, or, following one such
occasion, reasonable enqurrres have failed to establish the Members new address. The
entitlement conferred on the Company by this Article 47.3 in respect of any Member shall
cease if the Member claims a dividend or cashed a dividend warrant or cheéque. -

If:

47.41 twelve years have passed from the date on whicha dividend or other sum became
due for payment; and : :

;17 4.2 the payee has not claimed it,

the payee is no longer entltled to that d|V|dend or other sum and it ceases to remain owrng.
by the Company. ‘

" Non-cash distributions’

Subject to the terms of issue of the share in :question, the Company may, by ordinary

" resolution on the recommendation of the Directors, direct the payment of a dividend in whole
* orin part or other distribution payable in respect of a share by the transfer of non-cash assets

of equivalent value (including, without limitation, shares or other securities in any Company)
and the Directors shall grve effect to such resolution.

For the purposes of paying a non- cash distribution, the Directors may make whatever
arrangements they think fit, rncludrng, where any difficulty arises regarding the distribution:

48.21 fixing the value‘ of any assets;

48.2:2 paying cash to any payee on the basis of that value in order to adjust the rights of
reC|p|ents and : -

48.2.3 vesting any assets in trUstees.

Waiver of distributions

Payees may waive their entitlement to a dividend or other distribution payable in respect of
a share in whole or in part by giving the Company notice in writing to that effect, but if:

49.1.1 the share has more than one holder' or

49.1.2 more than one person is entitled to the share; whether by reason of the death or -
bankruptcy of one or more joint holders or otherW|se

the notice is not effective unless it is expressed to be given, and signed, by all the holders
or persons otherwise entitled to the share. -
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Capitalisation of Profits -

50 -
50.1

Authorlty to capltallse and approprlatlon of capltallsed sums
Subject to the Articles, the Directors may, if they are so authorised by an ordinary resolution

50.1.1 capitalise any profits of the Company (whether or not they are ava_ilable for
distribution) which are not required for paying a preferential dividend; or any sum
standing to the credit of the Company’s share premium account capital redemption
reserve or other undistributable reserve; and :

- :59.1.2 appropriate any sum which they so deCIde to capitalise (a “capitalised sum”) to the

502

©50.3
150.4

50.5

persons who would have been entitled to it if it were distributed by way of diyidend" '
(the “persons entitled”) and in the same proportions ‘

Capitalised sums must be applied

© 50.21 on behalf of the persons entitled; and

50.2.2 in the same proportions asa dIVIdend would have been distributed to them

Any capitalised sum may be applied in paylng up new shares of a nominal-amount equal to
the capitalised sum which are then allotted credited as fully paid to the persons entitled or
as they may direct. ' ' ‘

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

Subject to the Articles the Directors may:

5051 apply capitalised sums in accordance with Articles 50 3and 504 partIy in one way
and partiy in another,; :

56.5.2 make such- arrangements as they think fit to deaI with shares or debentures

becoming distributable in fractions under this Article 50 -(including to disregard
fractional entitlements or for the benefit of them to accrue to the Company y;and

5053 authorise any person to enter into an agreement with the Company on behalf of aII

the persons entitled which is binding on them in respect of the allotment of shares
and debentures to them under this Article 50. - -

. Part 4 :
Decision-Making by Shareholders

Organisation of General Meetings.

51
51.1

51.2

Attendance and _speak'in'g at general meetings

A person is able to exercise the right to speakat a generat meeting when that person is in a
position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting

A person is able to exercise the nght to vote at a general meeting when:
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“ 51.2.i that person is able to vote, durlng the meetlng, on resolutlons put to the vote at the:
meetrng and

51.2.2 - that person’s vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other pérsons
attending the meeting. :

' 51.3 The Drrectors may make whatever arrangements they consider appropriate to enable those
attending a general meetlng to exercise thelr rights to ‘spéak or vote at |t '

514 In determining-attendance at.a general meeéting, it is |mmatenal whether any two or more
shareholders attendlng it are in the same place as each other.

51.5 Two or more persons who are not in the same place as each other attend a general meeting -
if their circumstances are such that if they have (or were to have) rights to speak and vote
at that meetmg, they are (or wouId be) able to exercise them.

52  Quorum for general meetings

No business, other than the appointment of the Chair of the Meeting, is to be transacted at
a general meeting unless a quorum is present at the time when the meeting proceeds to
business and during the transaction of business. One person entitied to vote upon the
business to be transacted, being'a Member, the proxy of a Member or a duIy authonsed
representative of a corporat|on whrch is a Member shall be a quorum.

53 Charrlng general meetlngs

53.1 Ifthe Directors have’ appomted a Chair, the Chair shall charr general meetlngs if present and '
) erImg to do so. C

53.2 * Ifthe Directors have not appointed a Chair, or if the Chair is unwilling to chair the meeting or
'~ is not present within ten minutes of the time at which a meeting was due to start:

53.2.1 the Director$ present; or
53.2.2 * (if no Directors are present), the meeting,

must appoint a Director or shareholder to chair the meeting, and such appointment must be
. the first business of the meeting.

63.3 The person chairing a meeting in accordance with th|s Article 53 is referred to as the "Chalr
- ofthe Meetrng :
54 Attendance and speaking by Directors and non-shareholders
- 54-.1 'I‘Director_s may attend and speak at ‘general'“rneetings, whether or not they are shareholders.
| 54.2 The Chair of the Meeting may permit other persons Who are not. -
‘ 54.2.1 shareholders of the Company; or A

54.2.2 otherwise entitled to exercise the rights of shareholders: in -relation. to general
meetings, to attend and speak at a general meeting.
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55
55.1

55.2

- 55.3
55.4

55.5

55.6

~ Adjournment

If the persons attending a general meeting within ‘half an hour of the time at which the
meeting was due to start do not constitute a quorum, or if during a meeting a quorum ceases

- to be present, the Chair of the Meeting must adjourn it.

The Chair of the Meeting may adjourn a general meeting atwhich a 'qvtjorum'is oresent if:
55.2.1 the meeting consents to an adjournment; or- ‘

55.2.2° the Chair of the Meeting considers that an adjournment is necessary to protect the
- safety of any person attending the meeting or to ensure that the business of the
meeting |s conducted in an orderly manner. :

The Chair of the Meeting must adjourn a general meeting if directed to do so by thee meeting.

When adjourning a general meeting, the Chair of the Meeting must specify the time and . '

~ place to which it is adjourned or state that it is to continue at a time and place to be fixed by-

the Directors.

If the continuation of an adjourned meeting is to take place more than 14 days after it was
adjourned, the Company must give at least 7 dear'deys’ notice of it (that is, excluding the
day of the adjourned meeting and the day on which the notice is given)'

55.5.1 to the same persons to whom notice of the Company s general meetings is requwed
to be given and -

55.5.2 containing the same mformation which such notice is reqwred to contain.

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

Voting at General Meetings -

56

57
57.1.

57.2

. 53
58.1

58.2

Voting: general »

A'resolution put to the vote of a general meeting must be deC|ded ona show of hands unless
a pollis duly demanded in-accordance. with the Articles.

Errors and disputes :

No abjection may be reieed to the gualificatiOn of any person voting at a general meeting

except at the meeting or adjourned meeting at which the vote objected to is tendered, and .-
every vote not disallowed at the meeting is valid.

Any such objection must be referred to the Chair of the Meeting, whose decision is final. ‘

Poll votes
A poll on a resolution may be demanded:
58.1.1 in advance of the general meeting where it is to be put to the vote; or

58-.1.é .at a general meeting, either before a show of hands on that resoiution or immedieteiy
" after the result of a show of hands on that resolution is declared.

A poll may be demanded by:
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58.3

4 58.4

59
59.1

59.2

59.3

60
60.1

' 60.2

60.3

60.4

58.2.1 . the Chair of the Meeting;

58.2.2° the Directors;

. 58,23 two or more persons having the right to vote on the resolution; or

A5As.2.4' a person or persons representing not less than 10% of the total voting rlghts of all

the shareholders having the right to vote on the resolution.
A demand for a poll may be withdrawn if: ‘
58.3.1 the poll has not yet been taken; and
58.3.2: '*the Chair of the Meeting consents to the withdrawal.

Polls must be taken immediately and in such manner as the Chair of the Meeting directs.

Content of proxy notices
Proxies may only validly be appointed by a notice in vyriting (a "proxy notice") which:
59.1.1 states the name and address of the shareholder appointing the proxy;

59.1.2 |dent|f|es the person appointed to-be that shareholders proxy and the general‘
) meeting in relation to which that person is appointed;

59.1.3 is signed by or on behalf of the 'shareholder appomtmg the proxy, or is authentlcated
" in such manner as the Directors may determlne and

- 69.1.4 is delivered to the Company in accordance with the Articles and any instructions

contained in the notice of the general meeting to which they relate.

The Company may require proxy notices to be delivered in a partlcular form and may specify
different forms for different purposes. '

Proxy notices may specify how the proxy appomted under them is to vote (or that the proxy
is to abstain from voting) on one or more resolutions. -
Delivery of proxy notices

'Proxy notices ‘in hard copy form must be received at such place and by such deadline

" specified in the notice convening the meeting. If no place is specified, then the proxy ‘notice

must be received at the registered office of the Company for the time being. If no deadline

.is specified, proxy notices must be received, before the start of the meeting or adjourned

meeting “or, if a. poll is taken otherwise than at or on the same day as the meeting or
adjourned meeting, at the time for the taking of the poll at which it is to be used.

. A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at
. a general meeting remains so entitled in respect of that meeting or any adjournment of it,

even though a valid proxy notice has been delivered to the Company by or on behalf of that
person. A

An appointment under a proxy notice may be revoked by dellverlng to the Company a notice
in writing glven by or on behalf of the person by whom or on whose behalf the proxy notice
was given.

A notlce revoking a proxy appomtment only takes effect if it is delivered before the start of
the meetlng or adjourned meeting to which it relates.
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60.5

60.6

61
61.1

61.2

61.3

62

63
63.1

If a proxy notice is not executed by the person appointing the proxy, it must be accompanied

by written evidence of the authority of the. person who executed it to execute it on the

- appointor’s behalf

Any vote cast or poll demanded by a proxy shall not be invalidated by the previous death or‘
insanity of the shareholder or by the revocation or termination of the appointment of the ‘
proxy or of the authority under which the appointment was made unless notice of such death,

insanity, reyocation or termination was received in writing at thé place specified in the notice

of meeting for the receipt of proxy notices (or, if no place is specified, the registered office -
for the time being) before the start of the meeting or (in the case of a poll taken otherwise
than on the same day as the meetmg or adjourned meeting) the trme appornted for the taking

-of the poII

Amendments to resolutions

An ordinary resolution to be.proposed at a general meetmg may be amended by ordmary

resolution if:

61.1.1 notice of the proposed amendment is given to the 'Company. in writing by a person’

entitled to vote at the general meeting at which it is to be proposed not less than 48

- hours before the meeting is to take place (or such later time as the Chair of the
Meeting may determine); and : :

" 61.1.2 the proposed amendment does not, in the reasonable opmlon of the Chair of the

Meeting, materially alter the scope of the resolut|on

A spemal resolutron to be proposed at a general meetmg may be amended by ordlnary
resolution, if: S ‘

_61.21 the Chair of the Meeting proposes the amendment at the general 'meeting at which

the resolution is to be proposed; and

61.2.2 the amendment does not go beyond what is necessary to correct a grammatical or
other non-substantive error in the resolution.. ‘

lf the Chair of the Meeting, acting in good faith, wrongly decides that an amendment toa
resolution is out of order, the Chair of the Meetmg s error does not invalidate the vote on that

resolutlon

Written resolutions

The shareholders may pass anyresolution (other than a resolution to remove a Director or
auditor before expiry. of his/her term of office) as-a written resolution in accordance with

' Chapter 2 of Part 13 of the Companies Act 2006

Part 5
Administrative Arrangements

Means of communication to be used

Subject to the Articles, anything sent or supplied by or to the Company under the Articles

~may be -sent or supplied in any way in which the Companies Act 2006 provides for

documents or information which are authorised or requrred by any prowsmn of that. Act to be

- sent or supplied by or to the Company.
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© 63.2

63.3

63.4

63.5

63.6

63.7

64
64.1

64.2

64.3

65

Any notice, document or information (inctuding a share certificate) which is sent or supplied

by the Company in hard copy form, or in electronic-form but.to be delivered other than by
electronic means,-which is:

63.2.1 Sent by hand and-properly addressed shall be deemed to have been received by the
lntended recrplent on the day of delivery;

63.2.2 sent by pre-paid post and properly addressed shall be deemed to have been
received by the intended recipient at the expiration of 24 hours (or, where flrst class
mail is not employed 48 hours) after the time it was posted :

‘ and in proving such receipt it shall be sufficient to show that such notice, document or
- information was properly addressed and, in the case of post, pre-paid and posted. '

Any notice, document or information which is sent or-supplied by the Company by electronic
means shall be deemed to have been received by the intended recipient 24 hours after it
was transmitted, and in proving such receipt it shall be sufficient to show that such notice,
document or information was properly addressed.

The accidental failure to send, or the non-receipt by any person entitled to, any notice of or-
other document or information relating to any meeting or other .proceeding shall not
invalidate the relevant meeting or proceeding. ' '

Subject to the Articles,- -any notlce or document to be sent or supplred to a D|rector in"
connection with the taking of decisions by Directors may also be sent or supplied by.the
means by which that Director has asked to be sent or supplied with- such notices or
documents for the time being. ‘ '

A Director may agree with the Company that notices, documents or information sent to that
Director in a particular way are to be deemed to have been received within a specified time
of their being sent, and for the specified time to be less than that provided in this Article 63.

Each Dlrector shall _provide the Secretary (where appomted) with an up to date electronic
mail address from t|me to time.

‘Joint holders

Except as otherwise specffied in the Articles, anything which needs to be agreed or specified
by the joint holders of a share shall for all purposes be taken to be agreed or specified by all.
the joint holders where it has been agreed or specified by the joint holder whose name stands
firstin the register of Members in respect of the share.

Except as otherwise specified in the Articles, any notice, document.or information which is
authorised or. required to be sent or supplied to joint holders of a share may be sent or
supplied to the joint holdér whose name ‘stands first in the register of Members in respect of
the share, to the exclusion of the otherjomt holders.

The provisions of this Article 64 shall have effect in place of the provisions of Schedule 5 of
the Companies Act 2006 regarding joint holders of shares.
Company seals

The Company has no common seal.
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. 66

67

68

69
69.1

69.2

70

70.1

No right to"inspect'acco'unts and other records

Except as provided by law or authorised by the Directors or-an ordinary. resolution of-the

- Company, no person is entitled to inspect any of the Company’s accounting or other records

or documents merely by virtue of being a shareholder

Provnsmn for employees on cessatlon of busmess

The Directors may decide to make provision for the benefit of persons employed or formerly o
'employed by the Company or any of its subsidiaries (other than a Director or former Director

or shadow Director) in connection with the cessation or transfer to any person of the whoIe

'or part of the undertaklng of the Company or that subsrdrary

: Bank mandates

The Directors may by majority decision or written resolution authorise such person or -'
persons as they think fit to act as signatories to any bank account of the Company and may
amend or remove such authorisation from time to time by resolution. - :

Authentication of documents

“Any Drrector or the Secretary (where appointed) or any person appointed by the Directors

for the purpose shall have power to authenticate: -

69.1.1 any document affecting the constltutlon of the Company,

69.1.2 any resolutlon passed at a general meeting or at a meetlng of the Directors or any '
’ commlttee and

69.1.3 <any book, record document or account relatlng to the business of the Company,
and to certlfy copies or extracts as _true coples or extracts.

A document purporting to be a copy of any such résolution, or an extract from the minutes’
of any such meeting, which is certified shall be conclusive evidence in favour of all persons. .
dealing with the Company .that such resolution has been duly passed or, as the case may
be, that any minute so extracted is a true and accurate record of proceedlngs at a duly
constltuted meetlng

,Directors’ Liabilities

Indemnity

Subject to paragraph 70 2, a Relevant Officer shall be and hereby is mdemmfled out of the
Company’s assets agamst :

70.1.1 . any liability incurred by or attaching to that Relevant Officer. in'connection with any ‘
-negligence, default, breach of duty. or breach of trust in relation to the Company or -
an Assocrated Company other than: '

0] any liability to the Company or any Aesociated Company; and

(i) ~ - any liability of the kind referred to in Section 234(3) of the Companles Act
2006 :
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70.2

70.3
71
71.1

71.2

72

721

72.2

723

; 70.1.2 any other liability incurred by or attachmg to hlm/her in the actual or purported

execution and/or discharge of his/her duties and/or the exerdise or _purported.
exercise of his/her powers and/or otherwise in reIatlon toorin connectlon with his/hér -
duties, powers or office; and

'70.1:3  any liability mcurred by or attaching to that Relevant Officer in connectlon wnth the

activities of the Company.or an Associated Company in its capacity as a trustee of -
“an occupational pension scheme (as defined in Section 2‘35(6) of the Companies Act
. '2008). ' ‘
This Article 70 does not authorise-any indemnity which would be prohibited or rendered void
by any provision of the Companies Acts or by any other provision of law or arising out of

* fraudulent conduct.

Where a Relevant Officer is indemniﬁed against any liability in accordance with this Article,
such indemnity shall extend to all costs, charges, losses, expenses and liabilities incurred
by him/her in relation thereto. '

Insurance

The Directors shall have the power to purchase and maintain insurance, at the expense of

' the Company, for the benefit of any Relevant Officer in respect of any relevant loss.

In this Article 71, a “relevant loss” means any loss or iiability which has been or may be
incurred b'y a Relevant Officer in connection with that Director's or Secretary’s duties or
powers in relation to the Company, any Associated Company-or any pension fund or
employees share scheme'of the Comoany or Associated Company. '

Defence expenditure ‘
So far as may be permltted by the Companles Acts, the Company may

7241 - provide a Relevant Offoer with funds to meet expendlture incurred or to be incurred
by him/her in:

(1) defending any ‘criminal or civil proceedings in connection with any
negligence, default, breach of duty or breach of trust by him/her in-relation to ;
the Company or an Associated Company; or

(i) in connection with any application for relief under the provisions mentroned
- in Sectlon 205(5) of the Companles Act 2006; and

721.2 do anything. to enable any such Relevant Officer to avoid mcurrrng such expendlture

The terms set out in Section 205(2) of the Companies ‘Act 2006 shall apply to any provision
of funds-or other things done under Article 72.1. :

So far as may be permitted by the Compantes Acts, the Cbmpany:

7231 shall provide a Relevant Officer. with funds to meet expenditure incurred or to be

incurred by him/her in defending himself/herself in an investigation by a regulatory

- authority or-against action proposed to be taken by a regulatory authority in -

' connection with any alleged negligence, default, breach of duty or breach of trust by
him/her in relation to the Company or any Associated Company; and
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72.3.2 may do anythlng to enable any- such Relevant- Offlcer to av0|d mcurrung such
' expendlture - :

73 Wlndmg up

73.1  Ifthe Company is wound up, the Ilqmdator may, with the sanctlon of a special resolution and
any other sanction required by the Companles Act 2006 or other applicable law, divide
among the shareholders.in specie the whole or any part of the assets of the Company. The
liquidator may for that purpose value any assets and determine how the division shall be
carried out as between the shareholders or dlfferent classes of shareholders.

73.2 The liquidator may, W|th the like sanction, vest the whole or any par‘[ of the assets in trustees -
. upon such trusts for the benefit of the shareholders as-he/she with the like sanction
determines but no shareholder shall be compelled to accept any assets upon which there is
liability. B
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