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The Companies Act 2006 A2 13/01/2016
COMPANIES HOUSE

Company No: 08230219

!!l

COMPANY LIMITED BY SHARES

CATHSAR LIMITED

RESOLUTIONS IN WRITING OF THE MEMBERS

(Pursuant to section 288 of the Companies Act 2006)

Onthe 3\ day of October 2015the following resolutions were duly passed as written
resolutions in accordance with the requirements of sections 288 to 300 of the Companies
Act 2006 as an Ordinary Resolution and a Special Resolution by the requisite majority
of the eligible members of the Company:

Ordinary Resolution

1. THAT, subject to the registration of the transfers of the C ordinary Shares, the 165 C
Ordinary Shares of £1.00 each in the capital of the Company registered in the name of
Michael Gary Atkinson be re-designated as D Ordinary Shares of £1.00 each, the 1 C
Ordinary Shares of £1.00 each in the capital of the Company registered in the name of Neil
Robert Charles Coleburne be re-designated as a B Ordinary Share of £1.00 each, the 55 C
Ordmary Shares of £1.00 each in the capital of the Company registered in the name of
Cathryn Gay Atkinson be re-designated as E Ordinary Shares of £1.00 each and the 55 C
Ordinary Shares of £1 00 each 1n the capital of the Company registered in the name of Sarah
Elizabeth Coleburne be re-designated as F Ordinary Shares of £1.00 each, each having the
rights as set out in the Articles of Association of the Company as amended by resolution 2
below.

Special Resolution

2. THAT the company’s articles of association be amended by the addition of the
following new Article 26 in substitution for, and to the exclusion of, the existing Article 26:-

#26. Power to issue different classes of share

(1) The company may 1ssue A Ordinary Shares of £1.00 each, B Ordinary Shares of £1.00
each, C Ordinary Shares of £1.00 each, D Ordinary Shares of £1.00 each, E Ordinary Shares of
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£1.00 each and F Ordinary Shares of £1.00 each, all of which shares shall rank pari passu in
all respects save that the directors shall be entitled in their absolute discretion to declare
dividends on all classes as they see fit.

(a) Where a dividend is declared 1in respect of more than one class of shares the Company
may, by ordinary resolution, differentiate between those classes as to the amount or
percentage of dividend payable but in the absence of such a resolution all the shares shall
rank equally in respect of the dividend irrespective of class.

(b) When paying interim dividends the directors may make payments to one or more classes
of share to the exclusion of the other classes or to all classes of shares and may differentiate
between the classes to which payments are being made as to the amount or percentage of
dividend payable.

(2) 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.”

------------------------------------------
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

Cathsar Limited
(as amended by a Specal Resolution passad on October 2015)

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

1. Defined terms 0
In the articies, uniess the context requires otherwise—
"alternate” or "altamate director” has tha meaning given in article 23,

~appointor” has the meaning given in articls 23; “articies™ means the company's articles of
association,

"bankruptey” inciudes individual insolvency procesdings in a junsdichon cther than England and
Wales or Northern Ireland which have an effect simllar to that of bankruptey,

*call” has the meaning given in article 34;

"call notice” has the meaning given in article 34,

“chainman” has the meaning givan in article 12;

“chairman of the meeting” has the meaning given In article 58,

jes Acts” means the Companles Acts (as defined in secton 2 of the Companias Act 2008),

"Compan
in 80 far as they apply to the company,
"company's lien® has the meaning given In article 32;

*dractor” means o director of tha company, and includes any pearson cccupying the pesition of
director, by whatevsr name called;

“distnbution recipient” has the meaning given m articie 49,

"document” includes, unisss otherwise spacified, any document sent or supplied in electromc form,
"etectronic form™ has the meaning given In section 1188 of the Companies Act 2008,

"fully paid” in relation to a share, means that the nominal value and any prermum to be paud to the
company in respect of that share have been paid to the company,

"hard copy form" has the masaning given in section 1168 of the Companies Act 20086,

"holdes” in retation to shares maans the person whose name is entered in the register of
sharehoiders as the holder of the shares:

“instrument” means a document in hard copy form,




“ien enforcement notice® has the meaning given in article 33,
*ordinary resolution® has the meening given in saction 282 of the Companies Act 2006,
‘paid” meang paid or credited as paid;

“parucipate”, in relation to a directors’ masiing, has the meanmg gven in article 10,

*partly paid® in relztion lo & share means that parl of that share's nomina! value or any promum at

which it was issued has not been paid to the oompany;

“praxy notice™ has the meaning gven in arbcle 85,

“sharsholdar” means a person who is the holder of a share

‘shares” means shares in the company,

"special resolution” has the meaning given in section 283 of the Companles Act 2008;
“subsidiary” has the meaning given in section 1159 of the Companies Aci 2008,

“transmttes” means a psrson entltled 1o & share by reeson of the death or bankruploy of 8
shareholder or otherwise by cperation of law, and

“writing® maans the representation ar reproduction of words, symbols or other information n &

visible form by any method or combination of methods, whether sent or supplied in slectroni form

of ctherwise.

Unless the context othenwise requires, othar words or expressions contalned in these articles bear the

same meaning &8 in the Compames Aot 2006 as in foroe on the date when these articles become
binding on the company

2. Lisblity of shareholders
The kability of the sharsholders ts limited to the amount, if any, unpaid on the shares held by them

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

3. Directors’ genaral authority

Subpct to the arlicles, the diroctors are responsible for the managemaent of the compeny's busineas
for which purpose they mey exercise all the powers of the company

4, Shareholders’ reserve power

{1} The shareholdera mey, by specia! resolution, direct the directors to take, or refraln from taking,
spoocified action

(2) No such special resolution invalidates anything which 1he directors have done before the passing
of the resolution




§. Directors may delegate

{1) Subject to the srticles, the directors may delsgate any of the powers which ere conferred on them
under the articles—

{(a) to such person or committee,

{b) by such means (ncluding by power of attomey),

(¢) to such an extent,

{d) in relation to such matters or terntories; and

(e} on such terms and conditions;
as they think fit

(2) f the drreclors so specify, any such delegation may authonse further delegation of the
directars' powers by any parson to whom they are delegated

{3} The diteciors may revoke any delegation in whole or part, or alter its terms and conditicns.

6. Committess

(1) Committees to which the directors delegate any of their powers must follow procedures which are
beced as far as thay ars applicable on those provisions of the erticles which govem the taking of
decisions by directors

(2) The diractore may make rules of procedurs for all or any commitiees, which pravail over rules
derived from thae articles if they are noi consistent wilth them,

DECISION-MAKING 8Y DIRECTORS
7. Directors to take decislons collectively

(1) The peneral rule about decision-making by the diraciors is that any decision of the directors must
be aither s majorty decision at & meeting or & decision taken in sccordance with Article 8

(2} lf—

(a) the company only has one director, and

{b) no proviston of the aricles requires it to have more then one diractar, the general rule does nol
apply, and the director may take decisions without regard to any of the provisions of the articles
relating to directors’ decision-making

8. Unanimous decisions
(1) A declsion of the directors is taken In acoordance with this article when all eligible directors
indicate to each other by any means that they share 8 common view on a matter,

(2) Such 8 decizion may take the form of & resolubon in writmg, copres of which have been signaed by
each eligible director or to which each shigible director has olharwise indicated agreement In writing

{3} Refarences in this article to eligible directors are to dirsctors who would have been entitied to vole
on the mattar has # been propossd ss a resclution &t a directors’ mesting.

{4) A decsion may not be taken in sooordanoe with ihis article if tho efigibie directors would not have
formed a quarum at such a meeting
9. Calling a directors’ mesting

(1) Any director may call a directors’ mesting by giving notics of the meeting to the drectors (including
attemate directors) or by authorising the company ssoretary (If any) to give such notice




(2) Notice of any directors’ meeting must indicate—
(a) ts proposed date and time,
{(b) whate [t is to take pleoce, and
(o) d it ks anticipated that directors participating In the meeting will not be in the same place. how
tis proposed that thay should eemmunioate with eech other during the meeting

{3) Notioe of a directors’ meeting must be given to sach direcior, but need not be in writing.

{4) Notice of a directors’ meeting need not be gven to directors who waive thelr entitiement to notice
of that meeting, by giving notice 1o that effect to the company not more than 7 days afier ths date on
which the meeting is held Whera such notios Is given afier the meeting has been held, thet does not
affect the valkity of the meeling. or of any business conducted al it

10. Participetion In directors’ mestings

(1) Subject to the articles, directors participete in a directors’ mestng, or part of a diractors’ meeting.
when—
(a) the meating has been cslled and takes place In accordance with the artcles, and
(b) they can each communicate to the others any information of opinions they have on any
particular tem of the business of the meeting

(2) In determining whethet directors are participating in a directors’ meeting, it is irrelevant where any
director is or how they communicate with aach other.

{3) If all the directors participating in a meeting ere not in the samae place, they may decide that the
meeting is 1o be treated as taking place wherever any of them is.

11. Quorum for directors’ mestings

(1) At @ directors' meating, unless a quorum is perticipating, no proposal 18 to be voted on, excepta
proposal to call ancther meeting

{2} The quorum for directors’ meetings may be fixed from time 10 tima by e decision of the directors,
bul it rmust never be less than two, and uniess otherwise fored it is two

(3) If the total number of directors for the time being s less than the quorum required, the directors
must not take any decizion other than a decislon-

(e} to appoint further directars, or

(b} to call @ general mesting so as lo enabie the sharsholders to appownt further directors

(4) A person who holds offloe only as an aliernata director shall, if hrs appointor is not present, be
ooumed in the quorum

(5) For tha purposas of any mesting (or part of a mesting) held pursuant to Article 16 10 authorise a
director’s conflict of interest, if thars 18 only ocne non-conflicted director In office In addition to the
conflictad director(e), the quorum for such meeting (or part of & mesting) chall be one non-confiicted
director

12, Chalring directors’ meetings

(1) The directors may appoint a director to chair thar mestings

{2) The parson ec appomntad for the time being is known as the chalrman

(3) The directors may terminate the chairman's appointment at any time

{4) If neither chairman Is not participating in 8 direotors’ meeting within ten minutes of the timo at
which & was to stari, the participating directors must appoint one of themseives to chair rt




1. Voting at directors’ mestinge: genersi rulss

(1) Subject to the articles, a decision {s taken ai a directors’ mesting by a8 majorty of the votes of the
participating directors.

(2) Subject to the articles, each director participating In @ directors’ mesling has one vote,

(3} Subject io the articies, if a director has an Interest in an aclua! or proposed traneaction or
arrangement with the compeny—
(a) that director and thel director's alternats may not vote on any proposal reieting to it, but
{b) this dosz rot preciude the altarnats from voling in relation to thal transaction or
arrangement on behalf of anothar appantor wha doss not have such an interssl.

14, Caxting vote

(1) if the numbers of voles for and against & proposal are equal, the chairman or other director
chairing the mesting has a casling vote

{2) But this does nol apply if. In accordance with the articles, the chalrman or other director s not to
be counted as participating in the decislon-making process for quorum or voling purposea

15, Altemates voting et directors’ mestinge

A director who 13 alzo an alternate director has an additiona! vote on behalf of sach
eppointor who e—

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

(b) would have been entitied to vote f they were participating in it

16. Directors' confliots of Interest

{1} For the purposes of this article 16, & conflict of interast includes a conflict of imerest and duty and
2 conflict of duties, and imerest includes bath direct and mdireot interests.

{2) For the purposes of Section 175 of the Act, the directors may authonge any mattet proposed to
them n acccrdance with this article 18 which would, € not so authorised, constitute or give rise to an
infringament of duty by a director under that saction

(3) Authormation of a matter under paragraph (2) shaell be sffective only if —
(8) the matter in question shali have baen propoasd by any direotor for oconsideration at a
meeting of the directors, in acoordarios with the directors’ procedures, if any, for the time being
:’olaimgl te matters for consideration by the directors or in auch other manner as the direciors may

stermine,

{b} any requiremant as to the quorum at the mesting of the direcicrs at which the matier Is
considered is mat without counting the director in quastion and any other conflicted director
(together the “Confiicted Diregiors™), and
{c) the matter was agresd to without the Conflicted Directors voting or would have been agraed
to of their volas had not been counted.

{4) Any authorsation of a matier pursuam o paragraph {2) shail —
{a) extend to any actual or potentis! conflict of intereet whioh may reasonably be expected to
arige out of the matier 20 authorised,

{(b) be subject to such conditions or limitations as the directors may spacify, whather al the time
such authoriuation g glven or subsequently, and
(c) may be terminatsd or varied by the directors at any tme

The Conflicted Directors shall comply with any obligations impesed on them by the directors pursuant
lo any such suthorisation




{5) Subject to the epplicable provisions for the time being of the Act and to any terms and conditions
Imposed by the direciors in accordance with paragraph {4) and provided that he has disclosed to the
directors the nature an extent of any intersst in accordance with the Act, a director

(=) may be a party to, or otherwise intsrested in, any contract, transaction of
arrangament with the company or in which the company is otherwise nterestad,

(b) shall be counted as participating for voting and quorum purposes in any decision in
oonnection with any proposed or existing transaclion or amangement wih the
company in which he is In any way directly o indirectly iterested, and

{c) shell not, by reason of his office or the fiduciery relationship thersby establmshed, be
acoountable 1o the company for eny remuneration or othet benefit which derives from
any mattsr authorised by the direciors under paragraph (2) and any contract.
transaction or arrangemant relating thereto shall not be lisble to be avoided on the
grounds of any such remuneration or othar bensfit or on the ground of the director
having any interest as referred to m the said section 176,

(6) A director shall be under no duty to the compeny with respact to any information which he obtains
or has obtained otherwive than as a director or officer or employes of the company and 1n respect of
which he owes a duty of confidentiality to another person However, to the axtent that his connection
with that other person oonfliots, or possibly may conflict, with the Interests of the company, this
paragraph applles only if the existence of that connedlion hes been suthorised by the direstors under
paragraph (2), in particutar, the director shall not ba In breach of the general duties he owes to the
company by virtue of sections 171 to 177 of the Act because heo fails —
(a) to discloss any such informaticn to the directors or to any director or other officer or
smpioyes of the company; and/or
(b} lo uss any such information in parforming his duties as a director or officer or
employee of the ocompany.,

17. Records of decisions to be kept
The drectors must ensure that the company keeps a reocord, in writing, for at least 10 years from the
date of the decision recorded, of every unanimcus or majority decion taken by the directors

18. Directors’ discretion to make further rules

Subjed! to the arlicies, the diractors may make any rule which they think fit about how they teke
decislons, and about how such rules are 10 be recordad or communicated to directors,

APPOINTMENT OF DIRECTORS
19. Methods of appointing directors

(1) Any person who fe wiling 10 act as e director, end is permitted by law to do &0, may be appointed
to be a director—

{a) by endinary resolution, or

(b) by a decision of the directors

(2) In any case whare, as a result of death, the company has no shareholders and no directors, the
porsonal reprecentatves of the last sharehokier 1o have died have ihe right, by nouce in writing. to
appoint a person to be s director

(3) For the purposes of paregraph (2), where two or more sharshoiders die in ciroumstences
rendering it uncertain who wes the tast to dis, a younger shareholder is deemed to have survived en
older shareholder

20, Termination of director's appointment

A person ceases to be a director as soon as—




{m) that person ceasss to be a director by virtue of any provision of the Companies Act 2006 or e
protubited from being & duector by tew;

{b) & bankruploy order is made against that person;

(c) a compostion s made with that parson's creditors genarslly in satiefaction of that

person's debts,

{d} & registered madica) practiioner who 16 reating that pereon pives a written opinion to the
company stating thal that pereon has become physicaily or mentally incapable of acting es a
director and may remain 8o for more than three months,

(») by raason of that person’s mental health, a court mekes en order which wholly or parily
prevents that pargon from personally sxarcising any powsrs or nghts which that person would
otherwise have,

{) notification is received by the company from the director that the direclor is resigning from
offios as director, and such resignation has taken sffect in ecoordence with its terms

{g) he shall have besn absent for more than six consecutive monthe without permmsion of the
directors from maetings of the directors held during that period and the directors have resoived
that his office be vacated

21. Directors’ remuneration
(1) Directors may underiake any services for the company that the directors decide

{2) Directars ere enttiad to such remunerstion as tha directors determine—
(a) for their servioes io the company as dinectore, and
(b) for any other servive which they undertake for the company

{3) Subject to the articies, a director's remunaration may--—
(a) take any form, and
(b) mclude any amangemants in oonnection with the peyment of & pansion, aliowance or graturty,
or any death, sickness or disability benefits, to or in resped of that director

(4) Unless the directors dacide olherwise, directors’ remuneration socrues from day to day

(5) Unlase the directors decide otherwise, directors are not ecoountable to the company for any
remineration whoh thay receive as direclors of other officers or employees of the company’s
subsidiaries or of any olher body corporate in which the company s interested.

22 Dirsctors' expenses

The company may pay any reasonable axpensas which the directors (including altlernate directors)
and the secretary (if any)} properly incur in
connecton with thelr attendance at—
{a) meatings of diractors or committees of directors,
{b) general mestings, of
{c) separate moatings of the holders of any class of sharas or of debentures of the company,
or ctherwise in connection with the exerciss of thelr powers snd the diacharge of their
responsiblibes in relation to the company.

ALTERNATE DIRECTORS
23. Appointment and removal of alternates

{1) Any director {the “appointor*) may appoini as sn aternate any other director or any other person
approved by resclution of the divectors, to—

{a) exercise that director's powers, and

{b) carry out that director's responsibiities,
in relation to the taking of decislons by the directors in the absence of the alternste’s appomntor




(2) Any appointment or removal of an altemnate must be effactad by notice in writing to the company
signed by the appointor, or in any other manner approved by the directors

(3) The notica must
(a) identify the proposed alternate, and
{b) in the case of a notice of appointment, contain a statement signed by the proposed alternate
that the proposed aliemate is willing to act as the alternate of the director giving the notice

24. Rights and responsibliitiss of altsrnats directors

{1} An alternate director has the same nghts, In relation to any directors’ meeting or directors’ written
resolution, as the aiternate's appointor

{2) Except as the articies spacify otherwise, alternate directors
(a) are desmed for all purposes to be directors,
(b) are liable for their own acts and ormssions,
(c) are subject to the same restrictions as their appointors, and
(d) ara not deemed to be agants of or for their appointors.

(3) A person who i1s an alternate director but not a director
(a) may be counted as participating for the purposes of determining whether a quorum s
parberpating (but only if that person’s appointor is not participating), and
(b} may sign a wntten resolution {but only If it s not signhed or to be signed by that person's
appointor). No alternate may be cocunted as more than one director for such purposes

{4) An alternate director Is not entitied to receive any remuneration from the company for serving as
an atemate director excapt such part of the atemate’s appointor's remuneration as the appointor
may direct by notice in writing made to the company

25. Termination of altermate directorship

An altemata director's appointment as an alternate terminates
{(a) when the siternate's appointor revokes the appointment by notice to the company in wnting
specifying when i is to terminate;
(b) on the occurrencs in relation to the altemate of any evant which, if it occurmred in relation fo
the altsmate's appointor, would resutt in the termination of the appointor's appointment as a
director;
{c) on the death of the altemata's appointor; or
(d) when the altemate's appointor's appointment as a director terminates

PART 3
SHARES AND DISTRIBUTIONS
ISSUE OF SHARES

26. Power to Issue different classes of share'

(1) The company may 1ssue A Ordinary Shares of £1 00 each, B Ordinary Shares of £1 00 each, C
Ordinary Shares of £1 00 each, D Ordinary Shares of £1 00 each, E Ordinary Shares of £1 00 each
and F Ordinary Shares of £1 00 each, all of which shares shall rank pari passu In all respects save that
the directors shall be entitied in their absolute discretion to declare dividends on all classes as they see
fit

! Arbcie 28 was amended by a Special Resolution passed on October 2015




{a) Where a dividend is declared in respect of more than one class of shares the Company may,
by ordinary resolution, differentiate between those classes as to the amount or percentage of
dividend payable but in the absence of such a resolution all the shares shall rank equally in
respect of the dividend Irrespactive of class

{b) When paying interim dividends the directors may make payments to ona or more classes of
share (o the exclusion of the other ciasses or to all classes of shares and may differentiate
between the clagses to which payments are being mads as to the amount or percentage of
dividend payabie

(2) The company may issue shares which are to be redeemed or are fiable to be redeemed &t the
option of the company or the holder, and the directors may determine the terms, conditions and
manner of redemption of any such shares

27. Exclusion of pre-emption rights

in accordance with section 567(1) of the Act sectlons 581 (1} and §62(1) to (6) inclusive of the Act shall
not apply to any allotment of equity securities (as defined in section 560{1) of the Acl) made by the

company

28. Company not bound by less than absolute Interests

Except as required by law, no person is to be recognised by the company as holding any share upon
any trust, end excapt as otherwise required by law or the articlas, the company is not in any way to be
bound by or recognise any interest in a share other than the holder's absolute ownership of it and all
the rights attaching to it.

29. Share certificates

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

30. Contents and execution of share certificates

{1) Every certificate must specify
{a) in respect of how many shares, of what class, it 18 1ss5ued,
{b) the nominal value of those shares;
{c) the amount pa:d up on them, and
{d) any distinguishing numbers assigned to them

(2) No certificate may be issued 1n respect of shares of more than one class.

(3) i more than one person holds a share, only one certificate may be issuad in respect of it.

(4) Certfficates must
(a) have affixed to them the company's common sea}, or
(b) be otharwise executed in accordanca with the Companies Acts

31. Replacement share certificates

{1) It a cortificate issued in respect of a sharehcider's shares 1s
(a) damaged or defaced, or
(b) sald to be lost, stolen or destroyed, that sharehclder 13 entitied to be 1ssued with &

replacement certificate in respect of the same shares




(8) Where a dividend is deciared in respect of more than one class of shares the
Company mey, by ordinary resolution, diffarentiate between those classes as to the
amount or paroentags of dividend payabis but in the absenoa of such a resolution ali the
shares shali rank equally In respact of the dividend imespsctive of cless.

{b) When paying interim dividends the directors may make peyments {o one or more classes
of share 10 the exclusion of the other classes or lo all classes of shares and may diferentiate
betwean 1he classes to which payments are being made as to the amount or percertage of
dividend payabie

{2) The company may issue shares which are 1o be redeemed, or are liable 10 be recdeormned et the
optian of the company or the holder, and tha direclors may determine the terms, conditions and
manner of redemption of any such shares

27. Exclusion of pre-emption rights

In ecocrdance with section 567(1) of the Act sections 561(1) and 562(1) to (6) inclusive of the Aat shall
not apply 10 any allotment of squity securities (as defined in section 580(1) of the Act) made by the
company

28, Company not bound by laas than ebsolute interests

Excepl as required by law, no person 1 {0 be recognised by the company es holding any ehare upon
any trust, and except as otherwiss required by law or the articies, the company is not in any way 1o be
bound by or recognise any interest in & ghare other than the holder's absolute ownership of tt and all
the nghts attaching to it

29. Share certifiostes

The company must ssue sach shareholder, free of charge, with ane or more certficales in respect of
the chares which that ghareholder holds

30. Contents and exscution of share oertificatas

{1) Every ocertifloate must spacify—
{a) in respect of how many shares, of what class, it is issued,
{b) the nominal value of those shares;
(o) the amount paid up on them; and
{d) any distinguishing numbers assigned to them

(2) No ceriificate may be lssued in respect of sharee of more than one class

{3} If more than ons parscn holds a shars, only one cerldicate may be issued in respect of 1

{4) Certficates mugt-—-
(a) have affixad io them the company's common eeal, or
(b) be otherwise execuled in wccordance with the Companies Acts

31. Replacsrmunt share certificates

{4} a certificate issusd in respect of a shereholder's shares ls—
(a) damaged ot defaced, or
(b) said to be lost, stolen or destroyed, that sharsholder ls entitied to be issusd with a
raplacement cerificats in respect of the semae shares,




(2) A sharehoider exercising the nght io be issusd with such a replacement certificate—
(a) may at the same tme exarcise the right to be issued with @ single certificate or saparate
certrficates,
{b) must retum the certificate whioh 15 to be replaced to the company If i 13 damaged or defscad,
and
(¢) must oomply with such conditions &s to evidencs, indemnity and the payment of @
reasonable fee as the directors decide

PARTLY PAID SHARES
32. Company’s lisn over partly paid shares

{1} The company has a fen (the company's hen”) over avery share, whethar or not fully pald, which is
registered in the name of any person indebted ar under any llability o the company, whether he is the
sale ragistered holder of the share or one of several joint holders, for all momes payable by him,
ather alone or jointly with any cther person, to the company, whethar payabls immediataly or a1 some
{ime In the future and whether or nol o call notios has been eent 1n respect of i

(2) The company's iten over a share—
{a) 1ekes priory over any third party's Interest in that shere, and
{b) extends to any dividend or other money payable by the company in respact of that shara and
{if the hen iz enforced and the share is sold by the company) the proceads of sale of that chare

(3) The directore may at any tme decide thet a share which is or would otherate be subject to the
company’s llen shal not be subject 1o it, either wholly or In part

33, Enforosment of the company's Hen

{1) Subect to the provisions of this ertitle, ¥—
{a) 2 lien enforcament notice has been given in respect of a share, and
{b) the person to whom the notice was gven hes failed to comply with &,
the company may sell that ehare In such manner as the directars decide

(2) A en anforcement natloe—
(8) may only ba givan in respect of a share which is submct to the company's lien, in respect of
which a sum la payable and the due dats for payment of that sum has pasead,
(b) must specfy tha share concemed,
{c) must require payment of the sum payabie within 14 days of the nolice,
{d} must be addressed siher to tha holder of the share or to a perscn enttled to it by reason of
ths holder's death, bankruptoy or otherwise, and
{e) must state the company's intertion to sell the share if the notioé 18 not compliad with,

(3) Where shares ure sold under this articie—
() the direciors may euthonss any person io exaoute an instrumen of transfer of the sheres to
the purchaser or & person nominated by the purchaser, and
(b) the transferee Is not bound to see to the application of the consideretion, and the
transferes's tila is not affacted by any wmegulsrily n or invaliddy of the process laading to the
sale,

{4) The net proceeds of any such esle (after payment of the ocosts of sale end any othor costs of
enforcing the lien) must be apphed—
{a} first, in payment of 8o much of the sum for winsh the lien exists es was payabloe st the date of
the lien enforcement notice,
{b) smoond, to the parson entitled 1o the shares al the date of the sale, but only efler the
oertrficate for the shares sold has been surrandered to the company for cancediation or a sutable
indemmty has been given for any lost certlficates, and subject to & hen equivalent
to the compeny's lian over the shares before the sale for any money payable in respect of the
shares afler ihe date of the lian enforcement notice




{5) A staiutory deciaration by a director or the com pany secretary thet the declarant 1s e director or
the company secretary and that a share hes bsen sold to satisfy the company's ien on & specified
date—

(a) Is conciusive avidence of the facts stated In # as aganst all persons claiming ¢ be entitied o the
share, and

{b) subjact ta compiiance with any other farmalties of transfer required by ihe articles or by law,
consututes a good titla to the share

34, Call notioss

{1) Subject 10 the articles and the terms on which shares are allotied, the directors may send a nolice
{a "cail notloe") to a sharehcider requiring the sharsholder lo pay the company a specified sum of
money (a “cell") which is payable in respect of sheres which that shareholder holds at the date when
the directors decide to send the call notive.

(2) A call notice—
{a) may nat require a sharashalder to pay & cell which axceeds the total sum unpaid on that
shareholder’s shares {whether es to the share's nominal vaiue or any amount payabie to the
company by way of premium),
{b) must state when and how any call to which it relates it is to be pawd, and
(c) may psrmit or require the calf to bs paid by instaiments

(3) A sharsholder must comply with the requirements of a call notice, but nc shareholder is obliged to
pay any csll bafore 14 days have passad since the notice was sent

(4) Bofore the company has received any call due undet a call notoe the directors may—
{a) revoke it wholly or in part, or
{b) specify a later tme for payment than e specified In the notice,

by a further natice i writing 10 the shareholder in respect of whose shares the call Is made

35, Lisbiity to pay calls

{1) Lmbility to pay a call 18 not extinguished or transferred by transferring the shares in respect of
which 1t is required to be pald.

{2) Joint holders of a shara are jointly and sevarally lable to pay afl calls in respect of thet ghare

{3) Subject 1o tha terms on which shares are alloited, the directors may, when ssuing ehares, provide
that cell notices sent to the holders of those shares may require them—

(e) to pay calls which are not the sams, or

{b) to pay calls at different timaes

38. Whan call notice need not be lsaued

{1) A call notice need no! be issued in respect of sums which are specfied, in the terms on which a
share is issuad, as belng payabie to the company in respect af that share (whether in respect of
nominal value or premium)—

{a) on aflotment,

{b) on the occurmrence of a particular event, or

(¢} on a date fored by or 1n ecoordance with the ierms of issue.

(2) But If the dus date for payment of guch & sum has passed and it has not been paw, the holder of
the share conoarned is treated in all respects as having fuled to comply with » call notice n respect of
that sum, and t3 llable to the same consaquences as regards the payment of interest and forfelture




37, Fallure to comply with call notics: sutormatic consequanocss

(1) If a person 15 llable to pay a call and fails tc do so by the call payment date—
(a) the direciors may ssue a nolice of intended forfetture to that person, and
(b) untli the call Is pad, that person must pay the company wmtarest on the call from the call
paymeni dale at the relevant rate.

{2) For the purposes of this article—
{a) the "call payment date"” is the ime when the call notioe etates that a call 5 payable, uniess
the directors give a notice specifying a later date, in which case the “call payment date’ s that
lator date,
{b) the *relevant rate" is—
{i) the rate fixad by the tarms on which the share in respect of which the call ls due wes
allotted;
{{) such other rate as was fixed in the call notice which requirad payment of the call, or has
otherwise been determinad by the directors, of
(1) if no rate is fixed in ather of these ways, 5 per cent per annum

(3) The relevent rate must not exoeed by more than 5 percentage poinis the base lending rate most
recently set by the Monetary Policy Commiitee of the Bank of England in connection with its
responsibillties under Part 2 of the Bank of England Act 1998

{4) The direclors may waive any obligation to pay interest on a call wholly or in pant

38. Notice of intended forfaiture

A notice of intended farfertu e
{a) may be sent in respect of any ghare in respect of which a call has not been paid as
required by a call notice,
{b) must be sent to the holder of that sharo or to a person entitied 1o it by reascn of the holder's
death, bankruptey of otherwise,
{c) must require payment of tha call end any sccrued Interest by a date which s not less than 14
days after the data of the notioe,
{d} must atate how the payment is to be made, and
{e) must state that f the notioe is not compliad with, the shares in respect of which the call 1s
payable will be llable to be forfalted

39. Directors’ power to forfolt shares

If a notics of Intended forfarture is nol comphed with befora the date by which payment of the call s
required in the notios of intendad forfeiture, the directors may docide that any share in respect of
whioh it was given 18 forferted, end the forfeliure is to include all dvidanda or cther maneys payable n
respect of the forfeited shares and nol pald before the forfollure

40. Effect of forfelture

(1) Subject to the articles, the forfeliure of a share extinguishee—
(a) ab intersets in that share, and all claims and demands ageinst the company in respect of 1,
and
(b} all other rights and habiltiea incidental to the share as betwsen the pereen whoge share it
was prior to the forfeiture end the company

(2) Any share which ls forfetled in acoordance with the aricles—
{a) 8 doamed to have been forfoited whon the directors decide that il is forfelted,
(b) ls desmed to be the property of the company: and
{¢) may be sold, re~allotted or otherwisa disposed of as the directors think fit




(3) If a persan’s shares have boen forfelled—
{a) ihe compeny must send that porson nolice that forfeiture has occured and record d in
theregister of shareholders,
{b) that person ceases to be a shareholder in respect of those shares,
{¢) thet person must surrender the certificate for the sharas forfeited to the company for
canceilation,
{(d) that psrson remains lieble to the company for efl sums payabls by thel person under the
articles at the date of forfelture in rexpact of thase shares, moluding anty interest (whether
accrued before or after the date of forfeture); and
{e) the directors may wanve payment of such sums wholly ot in part or enforce payment without
any allowance for the value of the shares at the time of forfelture or for any conswderation
recawved on therr disposal

(4) At any time before the company disposes of a forfaited share, the directors may decide to cancel
the forfelture on payment of all calis and interest due in respect of & and on such other terms as they
think fit

41, Procedure following forfelture

{1} If a forfeited share is to be disposed of by being transfarred, the campany may recelve the
consideration for the transfer and the drectors may authorise any person to execute the instrument of
transfor

{2) A statutery declarstion by a direcior or the company seoretary that the declarant s e director or
the company seomatary and that a share has been forfelted on a specified date—
(a) 1v conclusve evidence of the facts stated in i as against al! pergons claiming to be enttled to
the share, and
(b) subject to comphanoe with any other formalities of transfer required by the articles or by law,
constitutes a good ttle to the ghare,

(3) A person 1o whom a forfeded ahare is iransfarred s not bound to see to the application of the
considaration (if any) not Is that persen's title to the share effected by any Irregularity in or tnvalidity of
the procass leading 1o the forferture or transfer of tha share

{4) if the company selis a forfeited share, the persan who held i prior to ite forfeiture is entitied o
receive from the compeany the prooeads of such sale, nel of any commission. and sxcluding any
amount which—

(e) was, or would have bacome, payable, and

(b) had nol, when that share was forfeltsd, been paid by that person in respect of thati share,
bl no interest 18 payable to such a person in respect of such procecds and the company 18 nol
required to aocount for eny money eatned on them

42. Surrender of shares
(1) A sharehclder may surrender any share—
{a) n respect of whigh the directors may issue a notica of intended forfeiture,
{b) which the directors may forfeil, or
(o) which has been forfeited
(2) The directors may accept the surrender of any such share
(3) The effect of surrender on & share it the tame as the affect of forferture on that share

(4) A share which has besen surrendered may boe dealt with in the seme way es a share which has
beon forfated

43. Share transfers




(1) Shares may be transfarrod by means of en instrument of transfer in any usual form or any othar
form approved by the directors, which i executed by or on behalf of—

() the transferor, and

(B) (if eny of the shares is partly paw) the transterae.

{2) No fes may be charged for registenng any instrument of transfer or other document relating to or
affecling the title to any share

(3} The company may retain any mnstrument of transfer which s registered

{4} The transferor remains the holder of e share until the frensferee’s name s entered in the regster
of shareholders as holder of ¢.
(3) The direotors may refuse to regmstor the transfer of @ share f—
{a) the shere is not fully pald;
{b) tha transfer s not lodged at the compeny'a registered office or such other piace as the
directors have appointed,
(c) the transfer is not acoompaned by the ceriificate for the shares 1o which it relates, or such
other evidence as lhe directors may reegonably require to show the lransferor's rght to maka the
{ransfar, or evidenos of the nght of someone other than the transfergr to make the transfer on the
transfaror's behal,
(d) the transfer is in respect of more than one class of share, or
(e) tha transfar is in favour of more than four transfereas

{6) If the directors refuse in regieter the transfer of a share, the instrument of transfer must be
retumned to the iransferee with the notice of refusal unless they suspect that the proposed transfer
may he fraudulent

44. Transmiasion of shares

(1) if itle to a share passes 10 a ransmitiee, the company may only recoghise the transmittee as
having any title to that share

(2) A transmittee who produces such evidenoe of sntitament to ghares as the directors may properly
require—
(a) may, subject to the articles, chocee either 1o become the holder of those shares or io have
them transferred to anothes person, and
(b) subject 1o the articies, and pending any transfer of the shares to another parson, has the
same rights as the holder had

(3) But transmitices do not have the right to atiend or vote et a general meating, or agree o a
proposed writtan resolution, In respect of shares to which they are antitied, by reason of the holder's
death or bankruptoy or otherwise unless they bacome the holders of those shares

(4) Nothing in these articlas releases the estete of a deceased sharehoider fram any habilty m
rospect of a share solely or jointly held by that shareholder
45. Exoroise of transmittess’ rights

(1) Transmitteas who wish to becoma the holders of shares to which they have become entitled must
notify the company in writing of that wish

(2) if the trarmsmttee wishes to have & share transferred to ancther person, the irenemittee must
sxecute an Instrument of transfor in reapect of it

(3) Any transfer made or executed under this aricle Is 1o be treated as f t were made or executed by
the person from whom the bansmittes has derived nghts in respect of the sheare, and as If the event
which gave nse to the transmission had not occumed




48. Transmittess bound by prior notices

i a notice is given to a sharsholder th respect of shares and a trensmittes k= entitled to thoso shares
the tansmition « bound by the notice ¥ & was given 1o the shereholder before the transmiltee's name
has bean enterad in the register of shareholders




DIVIDENDS AND OTHER DISTRIBUTIONS
41. Procedurs for declaring dividends

{1) The company may by ordinary resciution declare dwvidends, and the direstars may decide o pay
interim dividends

{(2) A dividend must not ba declared unless the directors have made a recommendetion es 16 #a
amount Such a dividend must not exceed {he amount recommended by the directors.

{3) No dividend may be declared or paid unless it i In accordanoe with shareholders' respectve
nghts

{4) Unless the shareholders’ resolution to declars or directors’ decision 1o pay a dividend., or the lerms
on which shares ore issued, specify otherwise, 1 must be paid by referance to each shareholder's
holding of shares on the date of the resclution or decision to declare or pey it

(5) If the company's share capital s divided mio different claseas, no interim dividend may be paid on
sheres carrying deferred or non-preferred rights if, at the time of payment, any preferential dvidend ls
in arrear

(6) The directors may pay at intervals any dividend payable at a fixed rete ¢ ¢ appears to them that
the profits avallable for distribution justify the payment

{7) ! the dwectors act in good faith, they do not inour any {mbildy to the holders of shares confernng
preferred nghts for any loss thay may suffar by the lawfu! payment of an Intenm dwidend on shares
with deferred or non-prefarred rights

43. Calcutation of dividends

{1) Except as otherwise provided by the arlicles or the rights ettached to shares. all

dnidends must be—
{o} declared and paki acoording to the emounts paxd up on the shares on which the dvidend 1s
paid, and
(b) apportioned and paid proaporbonately to the amounts paxd up on the shares during any portion
or portiona of the period in respect of whioh the dividend 1s paid

(2) It ary shere is lssued on terms providing that it renks for dwidend as from a particular date, thet
share ranks for dividend accordingly

{3) For the purposes of calculating dividends, no eocount is to be taken of any emount whish has
been paid up on a share In advance of the dus dats for payment of that amount

49. Payment of dividends and other distributions

{1} Where a dividend or other sum which ks a distzlbution i payable in respact of a share, it must be
paid by ane or more of the following meoans—
(a) transfer to a bank or bullding socisly account specfied by the disttlbution recipient either m
wriing or es the directors may otherwise decikia;
(b} sending & cheque made payable to the dieinbution reciprant by post to the diairibution
recpiont at the distribution reciplent’s registared address (If the distribution recipiant is a holder of
the shara), or (in any other case) to an address specfied by the distribution recipwent ether in
writing or as the directors may otherwisa declds,
(¢) sending a cheque made payable to such parson by post to such person at such address as
the distnbution recipient has specified eithar in witing or as the directors may otherwrse dacide,
or
(d) any other means of payment as the directors agree with the dstnbution reciplent eiher in
writing or by such other means as the directors deoide




{2) In the articles, *the distribution recipeni” maaneg, in respect of a share in respect of which a
dvidand or other sum s payable—
{a) the holder of the share, or
{b) if the share haes two or more joint halders, whichever of them 18 named first in the register of
shareholders; or
{c} If the holder is no longer entitied Lo the share by reason of deeth or bankruptcy, ot
otherwize by operation of law, the transmtiee

50, Deductions from distributions in respect of sumes owed to the company

{1) i—

{s) s share s subsect to the company's lien, and

(b} the directors are entitled to lssue a Sien enforcement notice in respect of i1,

they may, instead of issuing a len enforoement notos, deduct from any dividend or other sum
payable in respact of the share any sum of money which is payable to the company in respect of that
share 10 ihe axtent thal they are entiiled 1o require paymaent under a lien enforcement notice

(2) Money so deducled must be used to pay any of the sums payable in respect of that share,

{3) The company must notify the distribution reciprent in writing of—
(=} the fact and amount of any such deducton,
(b) any nen-payment of s dividend or other sum payabls in respect of a share resutting from any
suoh deduction, and
(c) how the money deducted has been applied,

81. No interest on distributions

The company may not pay interest on any dividend or athar sum payable in respect of 8 share unless
otherwise provided by—

(a) the terms on which the share was issued, or

{b) the provisions of another agreament betwaan the holder of thal share and the company

52. Unciaimed distributions

{1) Al dwvidends or olher sume whioh are—

{a) payabls in respact of shares, and

(b) unclaimed afler having been declered or become payable,
may be invested or otherwise made use of by the directors for the benefit of the company until
claimed
(2) The payment of any euch dividend or other sum nto a separate account does not make the
company e trustee in respact of it

{3) H—
(a) twalve years have passad from the date on which a dividand or other sum beceme due for
payment, and
(b) the distribution recipient has not claimed .
the distribution recipient ta no longer entitled to that dvidand or other sum and i ceages to remain
owing by the company

83. Non-cash distributions

(1) Subject to the terme of issue of the share In question, he company may, by ordinary resolution on
the recommendation of the directore, decide to pay all or part of a dwidend or other distribution
payable in respect of a share by transferring non-cash assets of equivalent value {including, without
limitatlon, sharos or other gecurittes in any company)




(2) For the purposes of paying a non-cash destribution, the directors may meke whatever
armangements they think fit, including, where any dffficulty anses regerding the distnbution—
(a) fixing the value of any sssats,
(b) paying cash to any distribution recipient on the basis of that valus in order to adjust the rights
of recipients, end
{c) vesting any assets in trustees

54. Waiver of distributions

Distnbution recipients may walve ther antitlement to a dividend or other distribution
payabie n respeci of a share by gving the compeny notice in writing to thet effect, but £—
(a) the share has more than one holder, or
(b) more than one person is enttied to the share, whether by reason of the death or
bankrugloy of one or more joint holders, or ctherwise,
the notios is not effective unless it Is axpresssd to be gven, and siphed. by all the holders or persons
otherwize entitled to the share.

CAPITALISATION OF PROFITS
55. Authority to capitelise and appropriation of capitalised sums

(1) Subsect to the articlss, the directors may. if they are so authcrised by an ordinary
resolution—
(a) decide to capdalise any profits of the company {whaether or not they are avallable for I
distrbution) which are not required for paying e preferential dividend, or any sum standmg to the
crodit of the company’s share premium account or capital redemption reserve, and |
(b} approptate any sum which they so decide to capitalise (a “capilalised sum®) to the persons !
who would have been entilied to it if it were distributed by way of dividend (the “persons entitled™)
and in the same proportions,

(2) Capdalised sums must be appled—
{a) on behalf of the pereons entitied, and
(b} in the same proportions as a dividand would have been distributed to them

(3) Any capiialised sum may ba appliad in paying up new shares of a nominal amourt equal to the
capitalised sum which are then silcited credited as fully paid to the persons entitled or as they may
direct

{4) A capnalmed sum which was appropristed from profits available for distribution may be epplied—
() in or towards paying up eny emounts unpaid on existing shares held by the persons entitled,
of
{b) in paying up new dabentures of the company which are then sllotted credited as fully paud lo
the persons entitiad or as they mey direal,

(5) Subject to the articles tha dirrectors may—
(a) epply captahzed sums in acoordance with paragraphe {3) and (4} partly in ane way and pardly
In anothar,
{b) make such arrangements as they think fit to dea! with shares or debentures becoming
dstributeble in frections under this article (inctuding the issuing of fracllonal certificates or the
making of cash payments), and
{o) authonse any psrson to entar ito an egresmant with tho company on behalf of all the
parsons entitied which ls binding on them in respect of the alloiment of shares and dehentures to
them under this articla




PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

56. Attendanocs and speaking at general mestings

{1) A person iz able {0 axercise the right to spaak al & genseral meeting when that personisina
postion to communicats to all those attending the meeting, duting the meeting, any information or
opinions which that person has on the busineas of the meeting

{2) A person is able to exercige the right to vole at a general meeting when—
(a) that persan is able to vote, during the meeting, on resolutions put to the vote at the mesting,
and
{b} 1hat pareon's vote can be taken into account in datermimng whether or not such resclutions
are passed at the same time as the voles of all the other parsons attanding the meeting

{3) The drrectors may make whatever arrangements they consider appropriate to enabla those
attending a pensral meeting to exercise Lhelr nghts to speak or vote af it

(4) In delarmining ettendance at a genera! meeting, il is immaterial whether any twe of more
ahareholders attending it are in the same plece as sach other,

{5} Two or more persons who are not in the same place as eash other attend a general meseting if
therr circumstances are such that if they have (or were o have) nghts to speak end vote st that
meating, lthey are (or would be) able 1o exercise tham.

57. Quorum for general meetings

No business other than the appointment of the chairman of the meeting 1s to be transacted at a
general meeting if the persons attending it do not constrtute a guorum

§8. Chairing general mestings

(1) If the directors have appoiniad a chairmen, the chairman shall chair general meebngs # present
and willing to do so

(2) If the directors have not appointed a chairman, or if the chairman i1s unwilking te chair the meeting
or w not present within ten minutes of the time at which a moeting was due to start—

(a) the directors prasent. or

(b} {if no directors are present), the meeling,
must eppoint a director or sharsholder to chalr the meeting, and the appointment ¢f the chalrman of
the meeting must be the first business of the mesting.

(3) The person chairing a mesting in ascordance with s artivle s referred to as “the chairman of the
meating”.
59, Attendance and speaking by directors and non-sherehokdars
(1) Directors may attend and speak al general moetings, whether or not they are sharsholders
{2) Tha chairman of the maeting may perm other persons who are not—
(a) sharaholders of the company, or

(b} otherwise entitied to exercise the rights of shareholkders in relation to general meestings,
to attend and speak at a general meeting.




60, Adjoumment

(1} if the persons attending a general mestng wihin half an hour of the time et which the meeling
was due o star do not constitute a quorum, of if during @ meeling a quorum ceases to be present,
the chairman of the meeting must edjourn it

{2) The charman of the meeting may adjourn & genehal meebng at which a quorum is present f—
(a) the meeling consents to an adjopurnment, or
(b} t appears to the chauman of the meeting that an adjpurnment 1s necessary to protect the
safety of any person atiending the meeting or ensure that the business of the meeting is
conducted n &n ordery manner

(3) The charrman of the mesting must adeum a general meeting  drected to do so by the mesing

{4) When adjpurning a genera! meeting, the chairman of the meeting must—
{e) aither specify the ime and place lo which it is adpourned or state that it 1s to continue at a time
and plaoe 1o be foced by the directors, and
(b) have regard to any directions es to the time and place of any adjoumment which have been
given by the maeting

(5) If the continuation of an adjcurned meeting s to take place mara than 14 days aftor it was
adpumed, the company must give ! least 7 clear days' nobca of it (lhat is, excluding the day of the
adpurmed mesting and the day on which the notice s given)—

(a) to the same persons to whom nolice of the company's general mestings 19 required to be

given, and

(b} containing the same information which such notice is required to contam

({6) No business may be transacied at an adjourned general meetng which could not properly have
besn transacted at the meeting  the adjournment had not taken place

VOTING AT GENERAL MEETINGS
61. Voting: general

(1) A resolution put 1o the vote of @ general meeting must be decxded on a show of hands unless a
poil is duly demanded in accordance with the artles,

{2) No member shall vote at any general meeling or at any saparate meating of the holders of any
class of sharey, either in parson or by proxty, in respect of any shame held by hin unless all monies
presantly payable by him in respect of that share have been paid by him Serrrr

62. Emrors and disputes

{1) No cbjection may be raised to the qualficalion of any person voling at a general meeting axcepl at
the meeting or adjoumed meeting at which tha vote objected to is tandered, and avery vole not
dizallowed af the mesting is valid

{2) Any such cbjection must be referred to the chairman of the meeting whose decision Is final

8. Poll votas

(1) A poll on a resclution may be demaended—
(a) n agvence of the general meating wherte it is to be put lo the vote, or
(b) et a general meeting, either before a show of hands on that resoclution or immediately after
the result of a show of hands on that resolution is declared

{2} A poll may bo domanded by—




(a) the charrman of the mesting,

{b) the directors,

(¢) two of more persons having the nght to vote on the resolution, or

(d) & pereon or persans representing nol lees than one tenth of the total voling rights of all the
sharaholders having the nght to vote on the resclution

{3) A demand for a poll may be withdrawn (f—
(s) the pol! has not yet been taken, and
{b) the chairman of the meeting consents to the withdrawal

64. Procedure on a poll

(1} Subject 1o the articles, polls et general meelings must be taken when, where and in such manner
ae lhe chairman of the meeting directs

(2) The chairman of tha meeiing mey eppoint scrutineers (who need not be shareholders) end decxie
how and when the resull of the poll is 1o be declared

{3) The result of a poll shall be the decision of the meeting in respect of the resolution on whioh the
poll was damanded

{4) A polt on—
(a) the slection of tha chairman of the meeling, or
(b) & question of adjournment,

must be taken immedistaly

(5) Other polls must be taken within 30 days of their being demanded

{6) A demand for & poll does not prevent e generat meating from continuing, exoep! as regards the
question on which the poll was demanded

{7} No notice need be given of e poll not teken immediately if the time and place at which it Is to be
taken are anncunoced at the meating at which it ts demanded

(8} In any other case, al lesst 7 days' notice must be gven specifying the time and place at which the
poll is to be taken

65. Content of proxy notices

(1) Proxies may only vahdly be appointed by a notica in writing (a "proxy notice™)

which—
(a) states the name and address of the shateholder appointing the proxy,
(b} identifies the person appointed 10 be thatl sharehclder's proxy and the general meeting in
relation 1o which that person Is appointed,
(¢} Is signed by or on bahalf of the shareholder appointing the proxy, or is authenticated In such
manner as the directors may delermine, and
{d) s delverad to the company in accordence with the articles and any instructions contained in
the notive of the genaral meeting to which they relate.

(2) The company may require proxy notices to be deivered n 1 particular farm, and may spacify
different forma for different purposes

{3) Proxy notloss may specify how the proxy appointed undsr them is 10 vole (of that the proxy is to
abstain from valing) on one or more resolutions

(4) Unless a proxy notloe indicates othenwvisa, it must be treated as—
{(a) allowing the person appointad under d as a proxy disoretion as to how to vote on any
encillary or procedural resolutions put to the moating, and




{b) appomiing that person as a proxy in mlalion to any adjoumnment of the genseral meatmg to
which it relates as well aa the mesting itself

88. Delivery of proxy notices

(1) A person who is enttled to attend, speak or vole {sither on a show of hands or on a poll) ot &
peneral mesting remains so entitled in respact of that meeting or any adjoumment of &, seven though &
valid proxy notice has been delivered to the company by or on behalf of that perscn

(2) Subject 1o paragraphs (4} and {5), a proxy notice must be delivered to a proxy notficalion address
not less than 48 hours before the general meeting or adpumed mesting 1o which it relates

(3) in the case of a poll taken more than 48 hours after it s demanded, the notice must be
delivared to a proxy notification address net lesa than 24 houre before the time appointed for the
taking of the poll

{4) In the case of a poll not taken during the meeting but laken not more than 48 haurs after it was
demandaed, the proxy nolice must be delivered—

(m) In acoordance with paragraph (3), or

(b) at the meeting at which the poll was demanded to the chairman, secretary or any director

{5) An appointment under a proxy notice may bs revoked by delivenng to the company a notice In
wnting given by or on behalf of the persen by whom or on whose behalf the proxy notice was given

(8} A notice revoking a proxy appointment only takes effect if i is delivered before——
(a} the start of the meating or adjournad meeting to which it relates, or
{b) (in the case of a poH! not taken on the sams day as the mesting or adjourned meeting) the
tme appainted for taking the poll to which it relates

{7} |f a proxy notica is not signed by the person appointing the proxy, it must be accomparnied by
wnitten svidenoe of the authority of the person who executed i to exacula ¢ on the appoiniors behatf

87. Amendments to resolutions

(1) An ordinary resolution to be proposed at a general meeting may be amendad by

ordinary resolution if—
(a) notice of the proposed amendmaent is given to the company secretary in writing by a person
entitled to vote gl the general meeting at which it s o be proposed not less than 48 hours before
the mesting 18 to teke place (or such laler time as the chairman of the mesting may detarmine),
and
(b} the proposed amendment does not. m the reasonable opinion of the chairman of the meeting,
matarially alter the scope of the resolution

(2) A specia! resolution to be proposed at a general meeting may be amended by ordinary

resoiution, if—
{a) the charman of the meeting propcses the amendment at the general meeting at which the
resolution Is {a be proposed, and
(b) the amendmant doss nct go beyond what is necessary 1o comrect a gmmmatical or other non-
substantive emror in the resolution

(3) If the ohairman of the meeting, acting in good farih, wrongly decides that an amendmenito a
resolution is out of order, tha chairman's srror does not invalidate the vote on that resolution




RESTRICTIONS ON SHAREHOLDERS' RIGHTS
88, No voting of shares on which money owed to company

No voting rights attachad to a share may be exercised at any general mesting, et any adournment of
i, ¢r on any poll called at or in relation (o L unless all amounts payeble lo the company n respect of
that share have bean paid

APPLICATION OF RULES TO CLASS MEETINGS
69. Class maetings

The provisons of the arlicles relating to genaral meetinge apply, with any necessary modificationa to
meetings of the holders of any class of shares

PART S
ADMINISTRATIVE ARRANGEMENTS

70. Means of communication to be used

{1) Subject to the articles, anything sont or supplied by or to the company under the articles may be
sent or supplied n any way in which the Companies Act 2008 provides for documents or informaton
which are authorised ar required by any provision of that Act to be sent or suppited by ar to the
company

(2) Subject to the articles. any notice or document to be sent or supplied to a director 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,

(3) A director may agree with the company that nolices or documents sent to that director n a
partioular way are {0 be deemed to have besn recsived within a speofied time of thew beng sent, and
for the specified imae tc be less than 48 hours,

71. Company seals
(1) Any common geal may only be used by the aulhority of the directors

(2) The directors may decde by what means and in what form any common seal or securities seal &
1o be used

{3} Unless otherwise decided by the dirsctors f the company hes a common seal and it 1s affixed to a
document, the document must also be signed by st least one authorised parson in the presence of a
witness who atlests the signalure

(4) For the purposes of this article, an authorised person is—
{a} any director of the company,
{b} the cormpany secretary (if any), or
{c) any person authorisad by the directors for the purposs of signing documenta to which the
common seal 1s appliod

72. No right to inspeot accounts and other records

Exoept as provided by law or authoriged by the direciors or an crdinary resclytion of lhe company, no
person 15 entited o inspect any of the company's accounting or other records ar documents merely
by vitue of being a sharehcider




T3. Provision for amployess on cessation of business

The directors may decxde to meke provision for the benefil of persons employed or formerly employad
by the company of 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 whole or part of the undereking of
the compgny or that subsidlery

DIRECTORS' INDEMNITY AND INSURANCE
74. Indamnity

(1) Subject to paragraph (3), a relevent dirsotor of the company ot an associated company may be
indemnified out of tho company's assets against ali oosts, charges lossas, expenses and labillies —
{8) any Habilily inourred by thet director in connection with eny negiigence, default, breach of dity
or breach of trust in retation to the company or an associated company,
(b) any liabliity incurred by that director in connection with the activities of the company or an
assocated company In its capseody as a trustes of en occupationel pension schama (as defined
In section 236(6) of the Companies Act 2008),
(c) any othar llability incurred by that direclor as an officer of the company or an aseociated
company

{2) The company may provide funds to any relevant director of the company or any asscciaied
company to meet expanditure inourred or to be incurred by tum in defending eny owvil or cnminat
procesdings or application in which judgement Is given in his favour or in which he is acquiied of the
proossdings are otherwise disposed of without any finding or admission of any matenal breach of
duty on his part or in connection with any spplication in which the court grants hum, in his capacity as
a relevant direotor, relef from liabliity for negligence, default, breach of duty or breach of trust in
telation to the company's of an assocnatad company's affaire and otherwise may take any action to
anable any such relevant director to avoid incurnng such expenditure

(3) This aricle does not authornse eny indemnity which would be prohibted or rendered voud by any
provision of Lhe Companies Acts or by any other provision of law

{4} in this article—
{a) companies are associated f one 12 a subsidiary of the other or both are subsidiaries of the
sama body corporate, and
(b) a “relevant director™ means any director or aiternate director or former director of the
company of an essociated company

T5. iInsurance

{1) The directors may decide to purchace and maintain Insurance, at the axpense of the company, for
the bensdlt of any relevant director in respect of any relevant loss

{2) in this artole—
(a) & *rolevant director® means any director or atternate director or former director of the
ocompany of an associated company,
(b} & “relovant loss™ means any loss or llability which has been or may be incurred by a refevant
director in connection with that director's dufiss or powers in reiation to the company, any
sssoointad company or any pensan fund or employses’ share schame of the company or
assoclaisd company, and
(c) companiss are associated if one Is a subsidiary of the other or both are subsidiaries of the
same body oorporate




SECRETARY

T6. Appointmant end removal of secretary

The directars may appoint any person who is willing to adl ag the secretary for such term, et such
remuneration and upon such conditions as they may think fil, any secrelary so appointad may be
removed by them




