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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

AIRPORT ADVERTISING (UK) LIMITED

1 The Company's name i1s "AIRPORT ADVERTISING {UK) LIMITED"
2 The Company's registered office is to be situated in England and Wales
31 The object of the Company Is to carry on business as a general commercial company
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32 Without prejudice to the generality of the object and the powers of the Company denved
from section 3A of the Act the Company has power to do all or any of the following things -

321 To purchase or by any other means acquire and take options over any property whatever,
and any nghts or privileges of any kind over or in respect of any property

322 To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere, any trade marks, patents, copynghts, trade secrets, or
other intellectual property nghts, licences, secret processes, designs, protections and concessions
and to disclaim, alter, modify, use and turn to account and to manufacture under cr grant licences or
privileges n respect of the same, and to expend money in expermenting upon, testing and improving
any patents, inventions or rnights which the Company may acquire or propose to acquire

323 Ta acquire or undertake the whole or any part of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing to carry on any of the businesses which the
Company 1s authonsed to carry on and as part of the consideration for such acquisition to undertake
all or any of the liabilittes of such person, firm or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for shanng profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or otherwise assisting any
such person, firm or company, and to give or accept, by way of consideration for any of the acts or
things aforesaid or property acquired, any shares, debentures, debenture stock or secunties that may
be agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures,
debenture stock or securities so received

324 To mprove, manage, construct, repair, develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account, grant licences, options, nghts and privileges in
respect of, or otherwise deal with all or any part of the property and nghts of the Company

325 To invest and deal with the moneys of the Company not immediately required in such
manner as may from time to time be determined and to hold or otherwise deal with any investments
made

326 To lend and advance meoney or give credit on any terms and with or without secunty to any
person, firm or company (tncluding without prejudice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any other company associated in any way with, the
Company), to enter into guarantees, contracts of indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to secure or guarantee 1n any manner and upon any
terms the payment of any sum of money or the performance of any obltgation by any person, firm or
company {(including without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid)

327 To borrow and raise money in any manner and to secure the payment of any money
borrowed, raised or owing by mortgage, charge, standard secunty, lien or other security upon the
whole or any part of the Company's property or assets (whether present or future), including its
uncalled capital, and also by a similar mortgage, charge, standard secunty, lien or securty to secure
and guarantee the performance by the Company of any obligation or lability it may undertake or which
may become binding on it

328 To draw, make, accept, endorse, discount, negotiate, execute and 1ssue cheques, bills of
exchange, promissory notes, bills of lading, warrants, debentures, and other negottable or transferable
instruments

329 To apply for, promote, and obtain any Act of Parhament, order, or licence of the Department
of Trade or other authonty for enabling the Company to carry any of its objects into effect, or for
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effecting any modification of the Company's consttution, or for any other purpose which may seem
calculated directly or indirectly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company's interests

3210 To enter into any arrangements with any government or authonty (supreme, municipal, local,
or otherwise) that may seem conducive to the attanment of the Company's objects or any of them,
and to obtain from any such government or authonty any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions

3211 To subscnbe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwnite shares, stocks, debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any other company constituted or carrying on business in any part of the
world, and debentures, debenture stocks, bonds, obligations or secunittes 1ssued or guaranteed by any
government or authonty, municipal, local or otherwise, in any part of the world

3212 To control, manage, finance, subsidies, ce-ordinate or otherwise assist any company or
companies in which the Company has a direct or indirect financial interest, to provide secretanal,
administrative, technical, commercial and other services and faciliies of all kinds for any such
company or companies and to make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business or operations of or generally
with respect to any such company or companies

3213 To promote any ather company for the purpose of acquinng the whole or any part of the
business or property or undertaking or any of the liabiities of the Company, or of undertaking any
business or operations which may appear likely to assist or benefit the Company or to enhance the
value of any property or business of the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the shares or secunities of any such
company as aforesaid

3214 To sell or atherwise dispose of the whole or any part of the business or property of the
Company, either together or in portions, for such consideration as the Company may think fit, and in
particular for shares, debentures, or secunties of any company purchasing the same

3215 To act as agents or brokers and as trustees for any person, firm or company, and to
undertake and perform sub-contracts

3216 Toremunerate any person, firm or company rendering services to the Company either by
cash payment or by the atlotment of shares or other securities of the Company credited as paid up in
full or in part or otherwise as may be thought expedient

3217 To distnbute among the members of the Company in kind any property of the Company of
whatever nature

3218 To pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other secunties of the Company

3219 To support and subscribe to any charitable or public object and to support and subscrbe to
any institution, society, or club which may be for the benefit of the Company or its directors or
employees, or may be connected with any town or place where the Company carres on business, to
give or award pensions, annuites, gratuities, and superannuation or other allowances or benefits or
chantable aid and generally to provide advantages, faciities and services for any persons who are or
have been directors of, or who are or have been employed by, or who are serving or have served the
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Company, or any company which is a subsidiary of the Company or the holding company of the
Company or a fellow subsidiary of the Company or the predecessors in bustness of the Company or of
any such subsidiary, helding or fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons, to make payments towards insurance including
insurance far any director, officer or auditor against any liability in respect of any negligence, default,
breach of duty or breach of trust (so far as permitted by law}, and to set up, establish, support and
maintain superannuation and other funds or schemes {whether contributory or non-contributory) for
the benefit of any of such persons and of their wives, widows, children and other relatives and
dependants, and to set up, establish, support and maintain profit sharing or share purchase schemes
for the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their behalf to enable
any such schemes to be established or maintained

3220 Subjectto and in accordance with the provisions of the Act (if and so far as such provisions
shall be applicable) to give, directly or indirectly, financial assistance for the acquisition of shares or
other secunties of the Company or of any other company or for the reduction or discharge of any
hability incurred in respect of such acquisition

3221 To procure the Company to be registered or recogmised in any part of the world

3222 Todo all or any of the things or matters aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or
otherwtse and either alone or in conjunction with others

3223 Todoall such other things as may be deemed tncidental or conducive to the attainment of
the Company's objects or any of them

3224 AND sothat-

32 241 None of the provisions set forth in any sub—clause of this clause shall be restrictively
construed but the widest interpretation shall be given to each such provision, and none of such
prowisions shall, except where the context expressly so requires, be in any way imited or restricted by
reference to or inference from any other provision set forth tn such sub-clause, or by reference to or
mference from the terms of any other sub-clause of this clause, or by reference to or inference from
the name of the Company

32242 The word "company" In this clause, except where used in reference to the Company, shall
be deemed to include any partnership or other bady of persons, whether incorporated or
unincerporated and whether domiciled in the United Kingdom or elsewhere

3 2 24 3 In this clause the expression "the Act' means the Compantes Act 1985, but so that any !
reference in this clause to any provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the tme being \n force

4 The hability of the members I1s imited [
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

Airport Advertising (UK) Ltd

11

12

13

14

15

21

PRELIMINARY

The model articles of association for prtvate companies hmited by shares contained In
Schedule 1 to the Companies {Model Articles) Regulations 2008 (SI 2008 No 3229) (the
"Madel Articles") shall apply to the Company save in so far as they are excluded or modfied
hereby and such Model Articles and the articles set out below shall be the Articles of
Association of the Company (the "Articles")

In these Articles, any reference to a provision of the Companies Act 2006 shall be deemed to
include a reference to any statutory modification or re-enactment of that provision far the
time being in force

Model Articles 9(2), 14, 18{d) and (e}, 19(5), 21, 24, 26(5), 28(3) and 44(4) do not apply to
the Company

The headings used in these Articles are included for the sake of convenience only and shall
be ignored In construing the language or meaning of these Articles

In these Articles, unless the context otherwise requires, references to nouns in the plural
form shall be deemed to include the singular and vice versa

DEFINED TERMS

Model Article 1 shall be varied by the inclusion of the following definitions -
"appointor" has the meaning given in Article 7 1,

"call” has the meaning given in Article 10 1,

"call notice” has the meaning given in Article 10 1,

"call payment date" has the meaning given in Article 10 4,

"forfeiture notice" has the meaning given in Article 10 4,

"lien enforcement notice” has the meaning given in Article 9 4,

"relevant rate” has the meaning given in Article 10 4,

"secretary" means the secretary of the Company, If any, appointed in accordance with
Article 6 1 or any other person appointed to perform the duties of the secretary of the
Company, including a joint, assistant or deputy secretary, and
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31

32

33

41

51

"working day" means a day that 1s not a Saturday or Sunday, Chnstmas Day, Good Friday or
any day that 1s a bank holiday under the Banking and Financial Dealings Act 1971 in the part
of the United Kingdom where the Company s registered

PROCEEDINGS OF DIRECTORS

Subject to Article 3 2, notwithstanding the fact that a proposed decision of the directors
concerns or relates to any matter in which a director has, or may have, directly or indirectiy,
any kind of interest whatsoever, that director may participate in the decision-making process
for both quorum and voting purposes

If the directors propose to exercise their power under section 175(4)(b) of the Companies Act
2006 to authorise a director's conflict of interest, the director facing the conflict 1s not to be
counted as participating In the decision to authortse the conflict for quorum or voting
purposes

Subject to the provisions of the Companies Act 2006, and provided that (if required to do so
by the sad Act) he has declared to the directors the nature and extent of any direct or
indirect interest of his, a director, notwithstanding his office -

(a) may be a party to or otherwise Interested In, any transaction or arrangement with the
Company or in which the Company I1s otherwise interested,

{b) may be a director or other officer or an employee of, or a party to any transaction or
arrangement with, or otherwise interested 1n, any subsidiary of the Company or body
corporate in which the Company I1s interested, and

(c) s not accountable to the Company for any remuneration or other benefits which he
denves from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no transaction or
arrangement 1s liable to be avoided on the ground of any such remuneration, benefit
or interest

UNANIMOUS DECISIONS

Mcdel Article 8(2) shall be amended by the deletion of the words "copies of which have been
signed by each eligible director" and the substitution of the following "where each eligible
director has signed one or more copies of t" in its place Model Article 8(2) shall be read
accordingly

TERMINATION OF DIRECTOR'S APPOINTMENT

In addition to the events terminating a director's appointment set out In Model Articles 18(a)
to (c) inclusive and (f), a person ceases to be a director as soon as -

(a) that person s, or may be, suffering from mental disorder and either -

() he 1s admited to hospstal In pursuance of an application for admission for
treatment under mental health legisiation for the time being n force in any part
of the United Kingdom, or

(n)  an order 1s made by a court having junsdiction (whether in the United Kingdom
or elsewhere) 1n matters concerning mental disorder for his detention or which
wholly or partly prevents that person from personally exercising any powers or
nghts which that person otherwise would have, or

T1932/00001/469360576 v 3 6 BN/ROHM 1 February 2013



61

71

72

(b) that person has for more than six consecutive months been absent without permission
of the directors from meetings of directors held during that perod and the directors
make a deciston to vacate that person's office

SECRETARY

The directors may appoint a secretary to the Company for such pernod, for such
remuneration and upon such conditions as they think fit, and any secretary so appointed by
the directors may be removed by them

ALTERNATE DIRECTORS

(a)

(b)

(a)

(b)

(c)

(d)

Any director (the "appointor") may appoint as an aiternate any other director, or any
other person approved by a decision of the directors, to -

(1) exercise that director's powers, and

()  carry out that director's responsibilities,

In refation to the taking of decisions by the directors in the absence of the alternate’s
appointor

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

()] dentify the proposed alternate, and

(n) in the case of a notice of appointment, contain a statement signed by the
proposed alternate that he 1s willing to act as the alternate of his appointor

An alternate director has the same nghts to participate in any directors' meeting or
decision of the directors reached in accordance with Model Article 8, as the alternate's
appointor

Except as these Articles specify otherwise, alternate directors -

{1 are deemed for all purposes to be directors,

(1)  are liable for their own acts or omissions,

(m)  are subject to the same restrictions as their appointors, and

(wv) are not deemed to be agents of or for their appointors

A person whao Is an alternate director but not a director -

() may be counted as participating for the purposes of determining whether a
quorum 1s participating (but only If that persen’s appeointor 1s not parhicipating),
and

()  may sign or otherwise signify his agreement m writing to a wnitten resolution in
accordance with Model Article 8 (but only If that person's appointor has not
signed or otherwise signified his agreement to such written resolution)

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

An alternate director 1s not entitled to receive any remuneration from the Company for
serving as an alternate director except such part of the remuneration payable to that
alternate's appointor as the appointor may direct by notice in wriing made to the
Company
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73

81

91

{e) Model Article 20 1s modified by the deletion of each of the references to "directors” and
the replacement of each such reference with "directors and/or any alternate directors”

An alternate director's appointment as an alternate terminates -

(a} when his appointor revokes the appomtment by notice to the Company in wnting
specifying when it 1s to terminate,

(b) on the occurrence In relation to the alternate of any event which, If it occurred in
relation to the alternate's appointor would result in the termination of the appointor's
office as director,

(c} on the death of his appointor, or

(d) when his appointor's appointment as a director terminates
ISSUE OF SHARES

(a) Shares may bessued as nil, partly or fully paid

{b) Unless the members of the Company by special resolution direct otherwise, all shares
which the directors propose to issue must first be offered to the members In
accordance with the following provisions of this Article

(c} Shares must be offered to members in proportion as nearly as may be to the number
of existing shares held by them respectively

(d}  The offer shall be made by notice specifying the number of shares offered, and hmiting
a penod (not being less than 14 days) within which the offer, if not accepted, will be
deemed to be dechkned

(e) After the expiration of the penod referred to in (d) above, those shares so deemed to
be dechned shall be offered in the proportion aforesaid to the persons who have,
within the said period, accepted all the shares offered to them, and such further offer
shall be made in the like terms in the same manner and Iimited by a like penod as the
onginal offer

4] Any shares not accepted pursuant to the offer referred to In (d} and the further offer
referred to in (e) or not capable of being offered as aforesaid except by way of
fractions and any shares released from the prowisions of this Article by any such
special resolution as aforesa:d shall be under the control of the directors, who may
allot, grant options over or dispose of the same to such persons, on such terms, angd in
such manner as they think fit

(2) In accordance with section 567 of the Companies Act 2006, secttons 561 and 562 of
the said Act are excluded

LIEN

The Company has a first and paramount hien on all shares (whether or not such shares are
fully paid) standing registered in the name of any person indebted or under any lability to the
Company, whether he s the sole registered holder thereof or I1s one of two or more joint
holders, for all moneys payable by him or his estate to the Company (whether or not such
moneys are presently due and payable)
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92 The Company's lien over shares -

(a)

takes prionty over any third party's interest in such shares, and

(b) extends to any dividend or other money payable by the Company in respect of such
shares and (if the Company's lien s enforced and such shares are sold by the
Company) the proceeds of sale of such shares
93 The directors may at any time dectde that a share which 1s or would otherwise be subject to

the Company's lten shall not be subject to it, either wholly or in part

94 @)

(b)

(c)

(d)

Subject to the prowisions of this Article, If -

()] a notice of the Company's intention to enforce the len ("len enforcement
notice™) has been sent in respect of the shares, and

(n) the person to whom the lien enforcement notice was sent has failed to comply
with it,

the Company may sell those shares in such manner as the directors decide

A lien enforcement notice -

(1} may only be sent in respect of shares if a sum I1s payable to the Company by
the sole registered holder or one of two or more joint registered holders of such
shares and the due date for payment of such sum has passed,

()] must specify the shares concerned,
(m)  must include a demand for payment of the sum payable within 14 days,

(v) must be addressed either to the holder of such shares or to a person entitled to
such shares by reason of the holder's death, bankruptcy or otherwise, and

{(v) must state the Company's intention to sell the shares if the notice 1s not
complied with

If shares are sold under this Article -

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

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

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

0] first, In payment of so much of the sum for which the lien exists as was payable
at the date of the hen enforcement notice, and

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

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

(1 15 conclusive evidence of the facts stated in it as against all persons claiming to
be entitled to the share, and

{u) subject to compliance with any cother formalities of transfer required by these
Articles or by law, constitutes a good title to the share

95 The lien referred to in this Article 9 shall not apply to any shares where a person has a
charge or mortgage over thase shares

10 CALLS ON SHARES AND FORFEITURE

101  (a)

(b)

(c)

(d)

102 (a)

(b}

(c)

103 (a)

Subgect to these Articles and the terms on which shares are allotted, the directors may
send a notice (a "call notice") to a member requining the member to pay the Company
a specified sum of money (a "call"} which 1s payable in respect of shares which that
member holds at the date when the directors decide to send the call notice

A call notice -

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

{(n)  must state when and how any call to which it relates i1s to be paid, and

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

A member must comply with the requrements of a call notice, but no member I1s
obliged to pay any call before 14 days have passed since the call notice was sent

Before the Company has receved any call due under a call notice the directors may -
{n revoke it wholly or in part, or
{n)  specify a later ime for payment than i1s specified in the call notice,

by a further notice In wnting to the member in respect of whose shares the call was
made

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

Joint holders of a share are jointly and severally hable to pay all calls in respect of that
share

Subject to the terms on which shares are allotted, the directors may, when 1ssuing
shares, make arrangements for a difference between the holders in the amounts and
times of payment of calls on their shares

A call notice need not be 1ssued in respect of sums which are specified, in the terms
on which a share 1s allotted, as being payable to the Company in respect of that share
(whether in respect of nominal value or premium) -

() on zllotment,
(1)  on the occurrence of a particular event, or

(m) on a date fixed by or in accordance with the terms of 1ssue
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(b)

104 (a)

{b)

(c)

(d)

But f the due date for payment of such a sum has passed and it has not been paid,
the holder of the share concerned s treated in all respects as having failed to comply
with a call notice in respect of that sum, and 1s hable to the same consequences as
regards the payment of interest and forfeiture

If a person 15 hable to pay a call and fails to do so by the call payment date -

(N the directors may send a notice of forfeiture (a "forfeiture notice”) to that person,
and

{n)  until the call 15 paid, that person must pay the Company interest on the call from
the call payment date at the relevant rate

For the purposes of this Article -

(1) the “call payment date" 1s the date on which the call notice states that a call I1s
payable, unless the directors give a notice specifying a later date, in which case
the "call payment date" 1s that later date, and

() the "relevant rate” i1s the rate fixed by the terms on which the share in respect of
which the call 1s due was allotted or, If no such rate was fixed when the share
was allotted, five percent per annum

The relevant rate must not exceed by more than five percentage points the base
lending rate most recently set by the Monetary Policy Committee of the Bank of
England 1n connection with its responstbilities under Part 2 of the Bank of England Act
1998

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

105 A forferture notice -

{(a) may be sent in respect of any share 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 share or to a person entitled to it by reason of the
holder's death, bankruptcy or otherwise,

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

{(d) must state how the payment I1s to be made, and

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

106 If a forfeiture notice 15 not complied with before the date by which payment of the call is

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

107 (a)

Subject to the following provisions of this Article 10 7, the forferture of a share
extinguishes -

)] all interests n that share, and all claims and demands against the Company in
respect of it, and

(i)  all other nghts and habilities incidental to the share as between the person In
whose name the share 1s registered and the Company
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(b)

(c)

(d)

108  (a)

(b)

{c)

(d)

108 (a)

Any share which i1s forfeited -

1] is deemed to have been forfeited when the directors decide that it 1s forfeited,
() s deemed to be the property of the Company, and

(m)  may be sold, re-altotted or otherwise disposed of as the directors think fit

If a person's shares have been forferted -

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

{1}  that person ceases to be a member in respect of those shares,

{m) that person must surrender the certificate for the shares forfeited to the
Company for cancellation,

{w) that person remains liable to the Company for all sums due and payable by that
person at the date of forfeiture in respect of those shares, including any interest
(whether accrued before or after the date of forfeiture), and

(v) the directors may waive payment of such sums whelly or in part or enforce
payment without any allowance for the value of the shares at the tune of
forfeiture or for any consideration received on ther disposal

At any time before the Company disposes of a forfeited share, the directors may
decide to cancel the forfeiture on such terms as they think fit

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

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

{1 I5 conclusive evidence of the facts stated in it as against all persons claiming to
be entitled to the share, and

(1) subject to comphance with any other formalitres of transfer required by these
Avrticles or by law, constitutes a good title to the share

A person to whom a forfeited share 1s transferred i1s not bound to see to the application
of the consideration (iIf any} nor 1s that person's title to the share affected by any
irregularnty in or invalidity of the process leading to the forfeiture or transfer of the
share

If the company sells a forfeited share, the person who held it pnior to 1its forferture 1s
entitled to recewe from the Company the proceeds of such sale, net of any
commission, and excluding any amount which -

() was, or would have become, payable, and

(1) had not, when that share was forfeited, been paid by that person in respect of
that share,

but no interest 1s payable to such a person in respect of such proceeds and the
Company 1s not required to account for any money earned on them
A member may surrender any share -

)] in respect of which the directors may i1ssue a forfeiture notice,
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(b)
(c)
(d)

()  which the directors may forfeit, or
()  which has heen forfeited

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

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

11 SHARE CERTIFICATES

111 (a)

(b}

(c)
(d)

(e)

112 (a)

(b)

The Company must 1ssue each member with one or more certificates in respect of the
shares which that member holds

Except as 1s otherwise provided in these Articles, all certificates must be 1ssued free of
charge

No certificate may be 1ssued in respect of shares of more than one class

A member may request the Company, in wnting, to replace -
M the member's separate certificates with a consolidated certificate, or
()  the member's consolidated certificate with two or more separate certificates

When the Company complies with a request made by a member under {d) above, it
may charge a reasonable fee as the directors decide for doing so

Every certificate must specify -

(n n respect of how many shares, of what class, It 1s 1ssued,
{(n) the nominal value of those shares,

{(m) the amount paid up on those shares, and

(v} any distinguishing numbers assigned to them

Certificates must -
{1 have affixed to them the Company's common seal, or
(1)  be otherwise executed in accordance with the Companies Acts

12 CONSOLIDATION OF SHARES

121 (a)

(b)

()

This Article applies in circumstances where -
() there has been a consolidation of shares, and
(1)  as aresult, members are entitied to fractions of shares

The directors may -

(n sell the shares representing the fractions to any person including the Company
for the best price reasonably obtainable, and

(n)  authonse any person to execute an instrument of transfer of the shares to the
purchaser or a person nominated by the purchaser

Where any holder's entitiement to a portion of the proceeds of sale amounts to less
than a minimum figure determined by the directors, that member's portion may be
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distributed to an organisation which 1s a charity for the purposes of the law of England
and Wales, Scottand or Northern Ireland

(d) A person to whom shares are transferred 1s not obliged to ensure that any purchase
money 1S received by the person entitied to the relevant fractions

(e) The transferee's title to the shares i1s not affected by any rregulanty in or invahdity of
the process leading to therr sale

DIVIDENDS

(a) Except as otherwise provided by these Articles or the rnights attached to the shares, all
dividends must be -

(1) declared and paid according to the amounts paid up on the shares on which the
dividend is paid, and

() apportioned and paid proportionately to the amounts pad up on the shares
duning any portion or portions of the penod in respect of which the dividend 1s
paid

{b) If any share 1s 1ssued on terms providing that it ranks for dividend as from a particular
date, that share ranks for dividend accordingly

{c) For the purpose of calculating dividends, no account 1s to be taken of any amount
which has been paid up on a share in advance of the due date for payment of that
amount

CAPITALISATION OF PROFITS

In Model Article 36(4) after "A capitalised sum which was appropnated from profits available
for distribution may be applied” insert the following

{a) In or towards paying up any amounts unpaid on any existing nil or partly paid shares
held by the persons entitled, or

(by "

and Model Article 36(4) 1s modified accordingly

Model! Articte 36(5)(a) 1s modified by the deletion of the words "paragraphs (3) and (4)" and
therr replacement with "Model Article 36(3) and Article 14 1"

WRITTEN RESOLUTIONS OF MEMBERS

{a) Subject to Article 15 1(b), a written resolution of members passed in accordance with
Part 13 of the Companies Act 2006 1s as valid and effectual as a resolution passed at
a general meeting of the Company

(b) The following may not be passed as a written resolution and may only be passed at a
general meeting -

()] a resolution under section 168 of the Companies Act 2006 for the removal of a
director before the expiration of his period of office, and

(n}  a resolution under section 510 of the Companies Act 2006 for the removal of an
audttor before the expiration of his penod of office
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1562 (a) Subject to Article 15 2(b), on a written resolution, a member has one vote In respect of
each share held by him

(b) No member may vote on a wntten resolution unless all moneys currently due and
payable in respect of any shares held by him have been paid

16 NOTICE OF GENERAL MEETINGS

16 1 (a) Ewvery notice convening a general meeting of the Company must comply with the
provisions of -

n section 311 of the Companies Act 2006 as to the provision of informaton
regarding the time, date and place of the meeting and the general nature of the
business to be dealt with at the meeting, and

(1)  section 325(1) of the Companies Act 2006 as to the giving of information to
members regarding their nght to appoint proxies

(b) Every notice of, or other communication relating to, any general meeting which any
member i1s entitled to receive must be sent to each of the directors and to the auditors
(if any) for the time being of the Company

17 QUORUM AT GENERAL MEETINGS

171 (a8 If and for so long as the Company has one member only, one member entitled to vote
on the business to be transacted, who I1s present at a general meeting in person or by
one or more proxies of, in the event that the member 1s a corporation, by one or more
corporate representatives, 1S a quorum

(b) If and for so long as the Company has two or more members, two members, each of
whom 1s entitled to vote on the business to be transacted and 1s present at a general
meeting In person or by one or more proxies ar, in the event that any member present
IS a corporation, by one or more corporate representatives, are a guorum

{c} Model Article 41(1) 1s modified by the addition of a second sentence as follows

"If, at the adjourned general meeting, a quorum I1s not present within half an hour from
the time appointed therefor or, alternatively, a quorum ceases to be present, the
adjourned meeting shall be dissolved”

18 VOTING AT GENERAL MEETINGS

181 (a) Subject to Article 18 2 below, on a vote on a resolution at a general meeting on a
show of hands -

(1) each member who, being an individual, 1s present in person has one vote,

() if a member (whether such member 1s an individual or a corporation) appoints
one or more proxies to attend the meeting, all proxies so appointed and in
attendance at the meeting have, collectively, one vote, and

(m) f a corporate member appoints one or more persons to represent it at the
meeting, each person so appointed and In attendance at the meeting has,
subject to section 323(4) of the Companies Act 2006, one vote

(b}  Subject to Article 18 2 below, on a resolution at a general meeting on a poll, every
member (whether present In person, by proxy or authorised representative) has one
vote n respect of each share held by him
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183

18 4

19

191

20

201

202

203

No member may vote at any general meeting or any separate meeting of the holders of any
class of shares in the Company, either in person, by proxy or, in the event that the member
ts a corporation, by corporate representative in respect of shares held by that member
unless all moneys currently due and payable by that member in respect of any shares held
by that member have been paid

(a) Model Article 44(2) 1s amended by the deletion of the word "or" in Model Article
44(2)(c), the detetion of the " " after the word "resolution” in Model Article 44(2)(d) and
its replacement with ", or" and the insertion of a new Model Article 44(2)(e) in the
following terms -

"by a member or members holding shares conferring a nght to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all shares conferring that nght"

(b) A demand for a poll made by a person as proxy for a member 1s the same as a
demand made by the member

Polls must be taken at the general meeting at which they are demanded and in such manner
as the charrman directs

DELIVERY OF PROXY NOTICES

Model Article 45(1) 1s modified, such that a "proxy notice” (as defined in Model Article 45(1))
and any authentication of it demanded by the directors must be received at an address
specified by the Company in the proxy notice not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the proxy appointed pursuant to the
proxy notice proposes to vote, and any proxy notice received at such address less than 48
hours before the time for holding the meeting or adjourned meeting shall be invalid

COMMUNICATIONS

Subject to the provisions of the Compantes Act 2006, a document or information may be
sent or suppled by the Company to a person by being made available on a website

(@) A member whose registered address Is not within the United Kingdom and who gives
to the Company an address within the United Kingdom at which notices may be sent
to him or an address to which notices may be sent by electronic means is entitled to
have notices sent to him at that address, but otherwise no such member I1s entitled to
recewve any notices from the Company

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

(a) If the Company sends or supphes notices or other documents by first class post and
the Company proves that such notices or other documents were properly addressed,
prepaid and posted, the intended recipient 15 deemed to have received such notices
or other documents 48 hours after posting

{b) If the Company sends or supplies notices or other documents by electronic means
and the Company proves that such notices or other documents were properly
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addressed, the intended recipient 1S deemed to have received such notices or other
documents 24 hours after they were sent or supplied

(c) If the Company sends or supplies notices or other documents by means of a webstte,
the intended recipient is deemed to have received such notices or other documents
when such notices or other documents first appeared on the website or, If later, when
the intended recipient first received notice of the fact that such notices or other
documents were available on the website

(d) For the purposes of this Article 20 3, no account shall be taken of any part of a day
that i1s not a working day

COMPANY SEALS

Model Article 49(1) 1s modified, such that any common seal of the Company may be used by
the authonty of the directors or any committee of directors

Model Articte 49(3) 1s modified by the deletion of all words which follow the "," after the werd
"document" and their replacement with "the document must also be signed by -

{a) one authorised person In the presence of a witness who attests the signature, or

{b} two authorised persons"
TRANSMISSION OF SHARES

Medel Article 27 1s modified by the addition of new Model Article 27(4} in the following
terms -

"Nothing In these Articles releases the estate of a deceased member from any hability in
respect of a share solely or jointly held by that member"

All the Articles relating to the transfer of shares apply to -

(a) any notice In wrniting given to the Company by a transmittee in accordance with Model
Article 28(1), and

{(b) any instrument of transfer executed by a transmittee in accordance with Model
Article 28(2),

as If such notice or instrument were an instrument of transfer executed by the person from
whom the transmittee derived nights in respect of the share, and as if the event which gave
rise to the transmisston had not occurred

SHARE TRANSFERS

(a) Model Article 26(1) 15 modified by the addition of the words "and, iIf any of the shares
1s nit or partly paid, the transferee" after the word "transferor”

(b) 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 together with a notice of
refusal gving reasons for such refusal as soon as practicable and in any event within
two months after the date on which the instrument of transfer was lodged for
registration, unless the directors suspect that the proposed transfer may be fraudulent
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232

Notwithstanding anything otherwise provided In these Articles (whether by way of or In
relation to pre-emption nights, restrictions on or conditions applicable to share transfers or
otherwise), the directors shall not decline to register any transfer of shares nor suspend the
registration thereof where such transfer i1s in favour of

(a) achargee or mortgagee of any shares,
() any nominee of a chargee or mortgagee of any shares,

(¢) a purchaser of any shares from a chargee or mortgagee (or its nominee) of any
shares, or

(d) a purchaser of any shares from any receiver, administrative receiver or administrator
appointed by a chargee or mortgagee of any shares,

and a certificate by an officer of the relevant chargee or mortgagee that the relevant transfer
Is within paragraph (a), (b}, (c) or (d) of Article 23 2 shall be conclusive evidence of that fact
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1. In the articles, unless the context requires otherwise—
“articles” means the company’s articles of association,

“bankruptey” includes individual insolvency proceedings in a junsdiction other than
England and Wales or Northern Ireland which have an effect similar to that of
bankruptcy,

“‘chairman” has the meaning given 1n article 12,

“‘chairman of the meeting” has the meaning given 1n arhicle 39,

‘Companies Acts” means the Companies Acts (as defined in section 2 of the Companies
Act 2006), in so far as they apply to the company,

“director” means a director of the company, and includes any person occupying the
position of director, by whatever name called,

“distribution recipient” has the meaning given in article 31,

*document” includes, unless otherwise specified, any document sent or supplied In
electronic form,

“‘electrontc form” has the meaning given in sectien 1168 of the Companies Act 2008,
*fully paid” in relation to a share, means that the nominal value and any premium to be
paid to the company n respect of that share have been paid to the company,

*hard copy form™ has the meaning given in section 1168 of the Companies Act 2006,
‘holder” in relation to shares means the person whose name s entered in the register of
members as the holder of the shares,

‘Instrument” means a document in hard copy form,

‘ordinary resolution” has the meaning given in section 282 of the Companies Act 2006,
‘paid” means paid or credited as paid,

‘participate”, in relation to a directors’ meeting, has the meaning given in article 10,
“proxy notice” has the meaning given In article 45,

“shareholder” means a person who 1s the holder of a share,

“shares” means shares in the company,

“special resofution” has the meaning given in section 283 of the Companies Act 20086,
*subsidiary” has the meaning given in sectton 1159 of the Companies Act 2008,
“transmittee” means a person entitled to a share by reason of the death or bankruptcy of
a shareholder or otherwise by operation of law, and

*wnting” means the representation or reproduction of words, symbols or other
infarmation in a visible form by any method or combination of methods, whether sent or
supphed in electronic form or otherwise

Unless the context otherwise requires, 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
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Liability of members

2. The liability of the members 1s imited to the amount, if any, unpaid on the shares held
by them

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

3. Subject to the articles, the directors are responsible for the management of the company’s
business, for which purpose they may exercise all the powers of the company

Shareholders’ reserve power

4.—(1) The shareholders may, by special resolution, direct the directors to take, or refrain
from taking, specified action
{2) No such special resolution invalidates anything which the directors have done before
the passing of the resolution

Directors may delegate

5.—(1) Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles—

(a) to such person or committee,

(b) by such means (Including by power of attorney),

(c) to such an extent,

(d) in relation to such matters or terntories, and

(e) on such terms and conditions,
as they think fit

(2) If the directors so specify, any such delegation may authorise further delegation of the
directors’ powers by any person to whom they are delegated
(3) The directors may revoke any delegation in whole or part, or alter its terms and conditions

Committees

6.—{1) Committees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the articles
which govern the taking of decisions by directors
(2) The directors may make rules of procedure for all or any committees, which prevail
over rules derived from the articles If they are not consistent with them

DECISION-MAKING BY DIRECTCRS
Directors to take decisions collectively

7.—(1) The general rule about deciston-making by directors 1s that any decision of the
directors must be either a majority decision at a meeting or a decision taken in accordance
with article 8
(2) If—

(a) the company only has cne director, and

(b) no provision of the articles requires it to have more than one director,
the general rule does not apply, and the director may take decisions without regard to any of
the provisions of the articles relating to directors' decision-making
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Unanimous decisions

8.—(1) A decision of the directors 1s taken in accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a matter

{2) Such a decision may take the form of a resolution in wnting, copies of which have been
signed by each eligible director or to which each eligible director has otherwise indicated
agreement in wnting

(3) References in this article to eligible directors are to directors who would have been entitled
to vote on the matter had it been proposed as a resolution at a directors’ meeting

(4) A decision may not be taken in accordance with this article If the eligible directors would
not have formed a quorum at such a meeting

Calling a directors’ meeting

9.—(1) Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authonsing the company secretary (iIf any) to give such notice
(2} Notice of any directors’ meeting must indicate—
(a) its proposed date and time,
(b) where 1t I1s to take place, and
(c) if it 1s anticipated that directors participating in the meeting will not be in the same
place, how it 1s proposed that they should communicate with each other during the
meeting
(3) Notice of a directors’ meeting must be given to each director, but need not be in writing
{4) Notice of a directors’ meeting need not be given to directors who waive their entittement to
notice of that meeting, by giving notice to that effect to the company not more than 7 days
after the date on which the meeting i1s held Where such notice 1s given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at it

Participation in directors’ meetings

10.—(1) Subject to the articles, directors participate in a directors’ meeting, or part of a
directors’ meeting, when—
(a) the meeting has been called and takes place in accordance with the articles, and
(b) they can each communicate to the others any information or optnions they have on
any particular item of the business of the meeting
(2} In determining whether directors are participating 1n a directors’ meeting, it is irrelevant
where any director 1s or how they communicate with each other
(3) If all the directors participating in a meeting are not in the same place, they may decide
that the meeting Is to be treated as taking place wherever any of them 1s

Quorum for directors’ meetings

11.—(1) At a directors’ meeting, unless a quorum I1s participating, no proposal i1s to be voted
on, except a proposal to call another meeting
(2) The quorum for directors’ meetings may be fixed from time to time by a decision of the
directars, but it must never be less than two, and unless otherwise fixed 1t 1S two
(3) If the total number of directors for the time being s less than the quorum required, the
directors must not take any decision other than a decision—
{a) to appoint further directors, or
{b) to call a general meeting so as to enable the shareholders to appomt further
directors

Chairing of directors’ meetings

12.—(1) The directors may appaoint a director to chair their meetings

(2) The perscn so appointed for the time being 1s known as the chairman

(3) The directors may terminate the chatrman’s appointment at any time

(4) If the chairman 1s not participating in a directors’ meeting within ten minutes of the time at
which it was to start, the participating directors must appoint one of themselves to char it
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Casting vote

13.—(1) If the numbers of votes for and against a proposal are equal, the chairman or other
director chairing the meeting has a casting vote

(2) But thus does not apply if, In accordance with the articles, the chairman or other director 1s
not to be counted as participating in the decision-making process for quorum or veting
purposes

Conflicts of interest

14.—(1) If a proposed decision of the directors 1s concerned with an actual or proposed
transaction or arrangement with the company in which a director i1s interested, that director 15
not to be counted as participating in the decision-making process for quorum or voting
purposes
{(2) But if paragraph (3) applies, a director who 1s interested in an actual or proposed
transaction or arrangement with the company 1s to be counted as participating in the decision-
making process for quorum and voting purposes
(3) This paragraph applies when—
(a) the company by ordinary resolution disapplies the provision of the articles which
would otherwise prevent a director from being counted as participating in the decision-
making process,
(b) the director's interest cannot reasonably be regarded as likely to give rise to a
conflict of interest, or
(c) the director's conflict of interest arises from a permitted cause
(4) For the purposes of this article, the following are permitted causes—
(a) a guarantee given, or to be given, by or to a director in respect of an obligation
incurred by or on behalf of the company or any of its subsidiaries,
(b) subscription, or an agreement to subscribe, for shares or other securities of the
company or any of its subsidianes, or to underwrite, sub-underwrite, or guarantee
subscription for any such shares or secunties, and
{c) arrangements pursuant to which benefits are made available to employees and
directors or former employees and directors of the company or any of its subsidianes
which do not provide special benefits for directors or former directors
(6) For the purposes of this article, references to proposed decisions and decision-making
processes include any directors’ meeting or part of a directors’ meeting
(6) Subject to paragraph (7}, If a question anses at a meeting of directors or of a committee of
directors as to the nght of a director to participate in the meeting (or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the chairman whose ruling in relation to any director other than the charrman 1s to
be final and conclusive
{7) If any question as to the rnght to participate in the meeting (or part of the meeting) should
anse in respect of the chairman, the question 1s to be decided by a decision of the directors at
that meeting, for which purpose the chairman is not to be counted as participating in the
meeting (or that part of the meeting) for voting or quorum purposes

Records of decisions to be kept

15. The directors must ensure that the company keeps a record, 1n writing, for at least 10
years from the date of the decision recorded, of every unanimous or majonty decision taken
by the directors

Directors’ discretion to make further rules

16. Subject to the articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to directors
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APPOINTMENT COF DIRECTORS
Methods of appointing directors

17.—(1) Any person who 1s willing to act as a director, and 1s permitted by law to do so, may
be appointed to be a director—

(a) by ordinary resolution, or

(b) by a decision of the directors
(2) 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
notice In writing, to appoint a person to be a director
(3) For the purposes of paragraph (2), where 2 or more shareholders die in circumstances
renderng it uncertain who was the last to die, a younger shareholder 1s deemed to have
survived an older shareholder

Termination of director’'s appointment

18. A person ceases to be a director as soon as—
(a) that person ceases to be a director by virtue of any provision of the Companies Act
2006 or 1s prohibited from being a director by law,
(b) a bankruptcy order 1s made agaiast that person,
(c} a composition 1s made with that person's creditors generally in satisfaction of that
person’s debts,
(d) a registered medical practitioner who s treating that person gives a written opinion to
the company stating that that person has become physically or mentally tncapable of
acting as a director and may remain so for more than three months,
(e) by reason of that person’s mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or nghts which that
person would otherwise have,
{f) notification is receved by the company from the director that the director 1s resigning
from office, and such resignation has taken effect in accordance with its terms

Directors’ remuneration

19.—(1) Directors may undertake any services for the company that the directors decide
(2) Directors are entitled to such remuneration as the directors determine—

(a) for their services to the company as directors, and

(b) for any other service which they undertake for the company
(3) Subject to the articles, a director's remuneration may—

(a) take any form, and

{b) include any arrangements tn connection with the payment of a pension, allowance or

gratuty, or any death, sickness or disability benefits, to or in respect of that director
(4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day
(5} Unless the drrectors decide otherwise, directors are not accountable to the company for
any remuneration which they receive as directors or other officers or employees of the
company’s subsidiaries or of any other body corporate in which the company 1s interested

Directors’ expenses

20. The company may pay any reasonable expenses which the directors properly incur in
connection with therr attendance at—
{a) meetings of directors or commuttees of directors,
(b} general meetings, or
(c) separate meetings of the holders of any class of shares or of debentures of the
company, or otherwise in connection with the exercise of their powers and the discharge
of therr responsibilitties in relation to the company
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PART 3
SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21 —(1) No share 1s to be 1ssued for less than the aggregate of its nominal value and any
premium to be paid to the company in consideration for its 1ssue

(2) This does not apply to shares taken on the formation of the company by the subscribers to
the company’s memorandum

Powers to issue different classes of share

22.—(1) Subject to the articles, but without prejudice to the nghts attached to any existing
share, the company may Issue shares with such nghts or restrictions as may be determined
by ordinary resolution

(2) The company may i1ssue shares which are to be redeemed, or are hable 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

Company not bound by less than absolute interests

23. Except as required by law, no person I1s to be recognised by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the company 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 nghts attaching to it

Share certificates

24.—(1) The company must 1ssue each shareholder, free of charge, with one or more
certificates in respect of the shares which that sharehoider holds
(2) Every certificate must specify—

(a) in respect of how many shares, of what class, it I1s issued,

(b) the nominal value of those shares,

(c) that the shares are fully paid, and

{d) any distinguishing numbers assigned to them
(3) No certficate may be issued in respect of shares of more than onhe class
(4) If more than one person holds a share, only one certificate may be issued in respect of it
{5) Certficates must—

(a) have affixed to them the company’s common seal, or

{b) be otherwise executed in accordance with the Companies Acts

Replacement share certificates

25.—(1} If a certificate 1ssued in respect of a shareholder’s shares 15—
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed, that shareholder 1s entitled to be 1ssued with a
replacement certificate i respect of the same shares

(2} A shareholder exercising the nght to be 1ssued with such a replacement certificate—

(a) may at the same time exercise the night to be tssued with a single certificate or
separate certificates,

{b) must return the certificate which 1s to be replaced to the company if it 1s damaged or
defaced, and

{c) must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide
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Share transfers

26.—(1) Shares may be transferred by means of an instrument of transfer in any usual form
or any other form approved by the directors, which Is executed by or on behalf of the
transferor

(2) No fee may be charged for registering any instrument of transfer or other document
relating to or affecting the title to any share

(3) The company may retain any instrument of transfer which Is registered

(4) The transferor remains the holder of a share until the transferee’s name 1s entered in the
register of members as holder of it

(5) 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 refusal unless they
suspect that the proposed transfer may be fraudulent

Transmission of shares

27.—(1) If itle to a share passes to a transmittee, the company may only recognise the
transmittee as having any title to that share
(2) A transmittee who produces such evidence of entittement to shares as the directors may
properly require—
(a) may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person, and
(b) subject to the articles, and pending any transfer of the shares to another person, has
the same rights as the holder had
(3) But transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed wntten resolution, in respect of shares to which they are entitled, by reason of the
holder’s death or bankruptcy or otherwise, unless they become the holders of those shares

Exercise of transmittees’ rights

28.—(1) Transmittees who wish to became the holders of shares to which they have become
entitied must notify the company in wniting of that wish

{2) If the transmittee wishes to have a share transferred to another person, the transmittee
must execute an instrument of transfer in respect of it

(3) Any transfer made or executed under this article 1s tc be treated as if it were made or
executed by the person from whom the transmittee has denved nights in respect of the share,
and as If the event which gave nse to the transmission had not occurred

Transmittees bound by prior notices

29. If a notice 1s given to a shareholder in respect of shares and a transmittee 1s entitied to
those shares, the transmittee 1s bound by the notice if it was given to the shareholder before
the transmittee’s name has been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends |

30.—(1) The company may by ordinary resoclution declare dividends, and the directors may |
decide to pay interim dividends

{2) 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

{3) No dividend may be declared or paid unless it 1s In accordance with shareholders’

respective rights

{4) Unless the shareholders’ resolution o declare or directors’ decision to pay a dividend, or

the terms on which shares are 1ssued, specify otherwise, it must be paid by reference to each

shareholder’s holding of shares on the date of the resolution or deciston to declare or pay it
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(5) If the company's share capital 1s divided into different classes, no interim dividend may be
paid on shares carrying deferred or non-preferred nghts If, at the tme of payment, any
preferential dividend 1s in arrear

(6) The directors may pay at intervals any dividend payable at a fixed rate If it appears to
them that the profits available for distnbution justify the payment

(7) If the directors act in good faith, they do not incur any hahility to the holders of shares
conferrning preferred nights for any loss they may suffer by the lawful payment of an intenim
dividend on shares with deferred or non-preferred nights

Payment of dividends and other distributions

31.—(1) Where a dividend or other sum which is a distnbution 1s payable in respect of a

share, it must be paid by one or more of the following means— ‘
(a) transfer to a bank or building society account specified by the distribution recipient !
either tn writing or as the directors may otherwise decide, |
(b) sending a cheque made payable to the distribution recipient by post to the distribution 1
recipient at the distnbution recipient’s registered address (If the distnbution recipient 1s a |
holder of the sharg), or (in any cther case) to an address specified by the distribution
recipient either in writing or as the directors may otherwise decide,
{c) sending a cheque made payable to such person by post to such person at such
address as the distribution recipient has specified either in writing or as the directors may
otherwise decide, or
(d) any other means of payment as the directors agree with the distribution recipient
either in wnting or by such other means as the directors decide

(2) In the articles, “"the distribution recipient” means, in respect of a share in respect of which a

dividend or other sum Is payable—
{a) the holder of the share, or
(b) if the share has two or more joint holders, whichever of them 1s named first in the
register of members, or
(c) if the holder 15 no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee

No interest on distributions

32. The company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by—
(a) the terms on which the share was i1ssued, or
(b) the provisions of another agreement between the holder of that share and the
company

Unclaimed distnbutions

33 —{1) All dividends or other sums which are—
(a) payable in respect of shares, and
(b) unclaimed after having been declared or become payable,
may be invested or otherwise made use of by the directors for the benefit of the
company untll claimed
(2) The payment of any such dividend or other sum into a separate account does not make
the company a trustee in respect of it
(3) if—
(a) twelve years have passed from the date on which a dividend or other sum became
due for payment, and
(b) the distnbution recipient has not claimed it,
the distnbution recipient 1s no longer entitled to that dividend or other sum and it ceases to
remain owing by the company

Non-cash distributions

34.—(1) Subject to the terms of issue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend or
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other distrnbution payable in respect of a share by transferring non-cash assets of equivalent
value (Including, without imitatton, shares or other secunties in any company)
(2) For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty anises regarding the distribution—
(a) fixing the value of any assets,
(b) paying cash to any distnbution recipient on the basis of that value in order to adjust
the nghts of recipients, and
(c) vesting any assets In trustees

Waiver of distributions

35. Distribution recipients may waive their entitliement to a dividend or other distributton
payable n respect of a share by giving the company notice in writing to that effect, but f—
(a) the share has more than one holder, or
{b) more than one person Is entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,
the notice I1s not effective unless it 1s expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

36.—(1) Subject to the articles, the directors may, If they are so authorised by an ordinary
resolution—
(a) decide to capitalise any profits of the company (whether or not they are available for |
distnbution) which are not required for paying a preferential dividend, or any sum ‘
standing to the credit of the company’s share premium account or capital redemption \
reserve, and
{b) appropnate any sum which they so decide to capitalise (a “capitalised sum”) to the |
persons who would have been entitled to it if it were distributed by way of dividend (the
“persons entitled") and in the same proportions
(2) Capitalised sums must be apphed—
{a) on behalf of the persons entitled, and
{b} in the same proportions as a dividend would have been distnbuted to them
(3) Any capitalised sum may be applied in paying up new shares of a nominal amount equal
to the capitalised sum which are then aliotted credited as fully paid to the persons entitled or
as they may direct
(4) A capitalised sum which was appropriated from profits available for distrnbution 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
(5) Subject to the articles the directors may—
{(a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way
and partly in another,
{b) make such arrangements as they think fit to deaf with shares or debentures |
becoming distributable in fracttons under this article (including the 1ssuing of fractional |
certificates or the making of cash payments), and
(c) authorise any person to enter into an agreement with the company on behalf of all the
persons entitled which 1s binding on them in respect of the allotment of shares and
debentures to them under this article
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PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37.—{1) A person Is able to exercise the nght to speak at a general meeting when that person
1S tn a position to communicate to all those attending the meseting, during the meeting, any
information or opinions which that person has on the business of the meeting
(2) A person i1s able to exercise the right to vote at a general meeting when—
{a) that person 1s able to vote, during the meeting, on resolutions put to the vote at the
meeting, and
(b) that person’s vate can be taken into account in determining whether or not such
resclutions are passed at the same time as the votes of all the other persons attending
the meeting
(3} The directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their nghts to speak or vote at it
(4} In determining attendance at a general meeting, It 1s iImmatenal whether any two or more
members attending 1t are in the same place as each other
(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) nights to speak and
vote at that meeting, they are (or would be) able to exercise them

Quorum for general meetings

38. No business other than the appointment of the chairman of the meeting 15 to be
transacted at a general meeting if the persons attending 1t do not constitute a quorum

Chairing general meetings

39.—(1) If the directors have appointed a chairman, the chairman shall chair general
meetings if present and willing to do so
(2) If the directors have not appointed a chairman, or if the chairman 1s unwiling to chair the
meeting or 1s not present within ten minutes of the tme at which a meeting was due to start—
(a) the directors present, or
(b) (if no directors are present), the meeting,
must appoint a directer or shareholder to chair the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting
(3) The person chainng a meeting in accordance with this article 1s referred to as “the
chairman of the meeting”

Attendance and speaking by directors and non-shareholders

40.—{1) Directors may attend and speak at general meetings, whether or not they are
shareholders
{(2) The charrman of the meeting may permit other persons who are not—
(a) shareholders of the company, or
(b) otherwise entitled to exercise the nghts of shareholders in relation to general
meetings,
to attend and speak at a general meeting

Adjournment
41.—(1) If the persons attending a general meeting within half an hour of the ime 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 chairman of the meeting must adjourn it
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(2) The chairman of the meeting may adjourn a general meeting at which a quorum is present
if—
(a) the meeting consents to an adjournment, or
(b} it appears to the chairman of the meeting that an adjournment is necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting 1s conducted in an orderly manner
{3) The chairman of the meeting must adjourn a general meeting If directed to do so by the
meeting
(4) When adjourming a general meeting, the chairman of the meeting must—
(a) either specify the time and place to which it 1s adjourned or state that it 1s to continue
at a ime and place to be fixed by the directors, and
(b) have regard to any directions as to the ttme and place of any adjournment which
have been given by the meeting
(5} If the continuation of an adjourned meeting I1s to take place more than 14 days after it was
adjourned, the company must give at least 7 clear days' notice of it (that 1s, excluding the day
of the adjourned meeting and the day on which the notice 1s given)—
(a) to the same persons to whom notice of the company’s general meetings I1s required
to be gwen, and
(b) containing the same informatian which such notice 1s required to contain
(6) 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
Voting: general

42, A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s duly demanded tn accordance with the articles

Errors and disputes

43.—(1) No objection may be raised to the qualification of any perscn voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to 1s
tendered, and every vote not disallowed at the meeting 1s vald

{2) Any such objection must be referred to the chairman of the meeting, whose decision I1s
final

Poll votes

44.—(1) A poll on a resolution may be demanded—
(a8) in advance of the general meeting where it I1s to be put to the vote, or
(b) at a general meeting, erther before a show of hands on that resolution or iImmediately
after the result of a show of hands on that resolution 1s declared
{2) A poll may be demanded by—
(a) the chairman of the meeting,
(b) the directors,
(c) two or more persons having the right to vote on the resolution, or
(d) a person or persons representing not less than one tenth of the total voting nights of
all the shareholders having the right to vote on the resolution
{3) A demand for a poll may be withdrawn (f—
(a) the poll has not yet been taken, and
{b) the chairman of the meeting consents to the withdrawal
(4) Polls must be taken immediately and in such manner as the charrman of the meeting
directs
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Content of proxy notices

45.—(1) Proxies may only validly be appointed by a notice in wniting (a “proxy notice™)
which—
(a) states the name and address of the shareholder appointing the proxy,
(b) identifies the person appointed to be that sharehclder's proxy and the general
meeting in relation to which that person is appomnted,
(c) 1s signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated
in such manner as the directors may determine, and
(d) 1s delivered to the company in accordance with the articles and any instructions
contatned In the notice of the general meeting to which they relate
(2) The company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes
(3) Proxy notices may specify how the proxy appointed under them is to vote (or that the
proxy 15 to abstain from voting) on one or more resolutions
(4) Unless a proxy notice indicates otherwise, it must be treated as—
{(a) allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and
{b) appointing that person as a proxy In relation to any adjournment of the general
meeting to which it relates as well as the meeting itself

Delivery of proxy notices

46.—(1) 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 entitied 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

(2) An appointment under a proxy notice may be revoked by deliverning to the company a
notice in writing given by or on behalf of the person by whom or on whose behalf the proxy
notice was given

(3) A notice revoking a proxy appointment only takes effect if it 1s delivered before the start of
the meeting or adjourned meeting to which it relates

(4) If a proxy notice Is not executed by the person appointing the proxy, it must be
accompanied by wntten evidence of the authority of the person who executed it to execute it
on the appointor's behalf

Amendments to resolutions

47.—(1) An ordinary resolution to be proposed at a genera! meeting may be amended by
ordinary resolution if—
(a) notice of the proposed amendment 1s given to the company In writing by a person
entitled to vote at the general meeting at which 1t 1s to be proposed not less than 48
hours before the meeting 1s to take place (or such later time as the chairman of the
meeting may determine), and
(b) the proposed amendment does not, In the reasonable opmion of the chairman of the
meeting, matenally alter the scope of the resclution
(2) A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if—
(a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolution 1s to be proposed, and
(b) the amendment does not go beyond what 1s necessary to correct a grammatical or
other non-substantive error in the resolution
(3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to
a resolution 1s out of order, the chairman’s error does not invalidate the vote on that
resolution
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PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48 —(1) Subject to the articles, anything sent or supplied by cr 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 required by any provision of that Act to be
sent or supplied by or 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 suppled 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 notices or documents sent to that divector 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 48 hours

Company seals

49.—(1) Any common seal may only be used by the authonty of the directors

(2) The directors may decide by what means and in what form any common seal I1s to be
used

(3) Unless otherwise decided by the directors, if the company has a common seal and it I1s

affixed to a document, the document must also be signed by at least one authorised person In

the presence of a witness who attests the signature
(4) For the purposes of this article, an authorised person 1s—
(a) any director of the company,
(b) the company secretary (If any}, or
(cy any person authonised by the directors for the purpose of signing documents to which
the common seal 1s applied

No right to inspect accounts and other records

50. Except as provided by law or authonsed by the directors or an ordinary resolution of the

company, no person 1s entitled to inspect any of the company’s accounting or other records or

documents merely by wirtue of being a shareholder
Provision for employees on cessation of business

51. The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidianes (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 undertaking of the company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

52.—(1) Subject to paragraph (2), a relevant director of the company or an associated
company may be indemnified out of the company’s assets against—
(a) any hability incurred by that director in connection with any negligence, default,
breach of duty or breach of trust tn relation to the company or an associated company,
(b) any hability incurred by that director in connecticn with the activities of the company
or an associated company n its capacity as a trustee of an occupational pension
scheme (as defined in section 235(6) of the Companies Act 2006),
(c) any other hability incurred by that director as an cfficer of the company or an
associated company
{2) This article does not authonse any iIndemnity which would be prohibited or rendered vord
by any provision of the Companies Acts or by any other provision of law
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(3) In this article—
(a) companies are associated If one 1s a subsidiary of the other or both are subsidianes
of the same body corporate, and
(b) a “relevant director” means any director or former director of the company or an
associated company

Insurance

53.—(1) The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant director in respect of any relevant loss
(2) In this article—
(a) a “relevant director’ means any director or former director of the company or an
assoctated company,
(b) a *relevant loss” means any loss or liability which has been or may be incurred by a
refevant director in connection with that director's duties or powers in relation to the
company, any associated company or any pension fund or employees’ share scheme of
the company or associated company, and
(c) companies are associated If one 1s a subsidiary of the other or both are subsidiaries
of the same body corporate
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