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Written Resolutions

We, the undersigned, being members of the Company eligible to vote on the proposals at the
time and date of circulation, hereby pass the following resolutions pursuant to section 288 to 300
of the Companies Act 2006:

As a special resolutions in accordance with s. 283 of the 2006 Act

THAT the Articles of Association attached to these resolutions be adopted as the Articles of
Association of the Company in substitution for, and to the exclusion of, the existing Articles of
Association,

THAT the 1 Ordinary share of £1 held by Neil Alvey and the 1 Ordinary share of £1 held by Ruth
Alvey be redesignated as A Ordinary shares of £1 each and that the 1 Ordinary share of £1 held

by Liam Alvey be redesignated as a B Ordinary share of £1.

Signature Date

Mr Neil Alvey

Mrs Ruth Alvey @M@ ......... 7—\‘5\{61/“"

MrLiam Alvey L R ! DT/OG\{\CL

Notes:
1. Members may signify their agreement to the resolutions by returning a hard copy of the

resolutions signed by them (or on their behalf) to the company at the address shown above.

2. The proposed resolutions will lapse if not passed within the period of 28 days beginning
with the circulation date shown ahove.

MONDAY

*ABFMIUTF*
ADS

07/10/2019 #37
COMPANIES HOUSE



THE COMPANIES ACT 2006

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF HARLOW SURVEYORS LIMITED (REGISTERED NUMBER: 11528523)

AS ADOPTED BY SPECIAL RESOLUTION DATED 24 SEPTEMBER 2019

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Application of articles and defined terms

1.—(1) No regulations set out in any Act or subordinate legislation concerning companies,
including the model articles prescribed under section 19 of the Companies Act 2006, shall apply
to the company, but the following shall be the articles of association of the company.

{2) In the articles , unless the context requires otherwise—

“alternate” or “alternate director” has the meaning given in article 25;

“appointor” has the meaning given in articie 25;

“articles” means the company’s articles of association;

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

“capitalised sum” has the meaning given in article 73;

“call” has the meaning given in article 50;

“call notice” has the meaning given in article 50;

“call payment date” has the meaning given in article 53;

“certificate” means a paper certificate {other than a share warrant) evidencing a person’s title to
specified shares or other securities;

“chairman” has the meaning given in article 12;

“chairman of the meeting” has the meaning given in article 29;

“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;

“company’s lien” has the meaning given in article 48;

“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 67;

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

“electronic form” has the meaning given i section 1168 of the Companies Act 2006;

“forfeiture notice” has the meaning given in arvcle 53;

“fully paid” in relation to a share, means that the nominal value and any premium to be paid to
the company in respect of that 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 is entered in the register of
members as the holder of the shares, or, in the case of a share in respect of which a share warrant
has been issued (and not cancelled), the person in possession of that warrant;

“instrument” means a document in hard copy form;

“lien enforcement notice” has the meaning given in article 49;

“member” has the meaning given in section 112 of the Companies Act 2006;

“ordinary resolution” has the meaning given in section 282 of the Companies Act 2006;

“paid” means patd or credited as paid;

“participate”, in relation to a directors’ meeting, has the meaning given in article 9;

“partly paid” in relation to a share means that part of that share’s nominal value or any premium
at which it was issued has not been paid to the company;

“proxy notice” has the meaning given in article 36;

“proxy notification address” has the meaning given in article 37;

“relevant rate” has the meaning given in articie 53;

“securities seal” has the meaning given in article 45;

“shares” means shares in the company;

“special resolution” has the meaning given in section 283 of the Companies Act 2006;
“subsidiary” has the meaning given in section 1159 of the Companies Act 2006;

“transmittee” means a person entitled to a share by reason of the death or bankruptcy of a
member or otherwise by operation of law; and

“writing” means the representation or reproduction of words, symbols or other informationin a
visible form by any method or combination of methods, whether sent or supplied in electronic
form or otherwise.

{3} Unless the context otherwise requires, other words or expressions contained in these articles
bear the same meaning as in the Companies Act 2006, or in subordinate legislation made under
that Act, as in force on the date when these articles become binding an the company.

Liability of members
2. The liabitity of the members is limited to the amount, if any, unpaid on the shares held by

them.
PART 2
DIRECTORS

CIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority
3. The directors are respcnsible for the management of the company’s business, for which
purpose they may exercise all the powers of the company.

Members’ reserve power

4.—({1) The members may, by special resoiution, 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 resoluticn.



Directors may delegate

5.—(1) 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 {inctuding by power of attorney):

{c) to such an extent;

{d} in relation to such matters or territeries; and

{e) on such terms and conditions;

as they think fit,

{2) If the directors so specify, any such delegotion may authorise further delegation of the
directors’ powers by any person to whom they are delegated.

(3) The directors may reveke any delegation in whole or part, or alter its terms and conditions.

Committees

6.—(1) Committees t¢ which the directors deiesate any of their powers must follow procedures
which are based as far as they are applicabia o1 thiuse provisions of the articles which govern the
taking of decisions by directors.

{2) The directors may make rules of procedure for ail or any committees, which prevail over rules
derived from the articles if they are not consistent with them.

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

7.—{1) The general rule about decision-makirg by directors is that any decision of the directors
may be taken—

{a) at a directors’ meeting, or

(b} in the form of a directors” written resolution.

(2) But if—
{a) the company only has one director, and
{b) no provision of the articles requires it wo fivw more than one director,

this general rule does not apply, and the directer may take decisions without regard to any of
the provisions of the articles refating to directors’ decision-making.

Cailing a directors’ meeting

8.—(1} Any director may call a directors’ meeting.

(2) The company secretary (if any) must call a directors’ meeting if a director so requests.

(3) A directors’ meeting is called by giving notice of the meeting to the directors.

{4} Notice of any directors’ meeting must indicate-—

(a) is proposed date and time;

{b) where it is to take place; and

(c}if itis anticipated that directors participating im the meeting will not be in the same place, how
it is proposed that they should communicate with each other during the meeting.

(5} Notice of a directors’ meeting must be giver: tu each director, but need not be in writing.

{6} Notice of a directors’ meeting need not be mven to directors who waive their entitlement to
notice of that meeting, by giving notice to that »finct to the company not more than 7 days after
the date on which the meeting is held. wWhere such notice is given after the meeting has been
held, that does not affect the validity of the miecung, or of any business conducted at it.

L)



Participation in directors’ meetings

9.—(1) Directors participate in a directors’ meeting, or part of a directors’

meeting, when—

{a) the meeting has been called and takes piace in accordance with the articles, and

{(b) they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting.

{2) In determining whether directors are participating in a directors’ meeting, it is trrelevant
where any director is or how they communicate with each other.

(3) tf 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 piace wherever any of them is.

Quorum for directors’ meetings

10.—(1) At a directors’ meeting, unless a quorum is participating, no proposal is to be voted on,
except a proposal to call another meeting.

(2) Unless the articles allow the company to have only one director and there is only one director
the quorum for directors’ meetings may be fixed from time to time by a decision of the directors
but it must never be less than two, and unless otherwise fixed it is two.

Meetings where total number of directors less than quorum

11.—(2) This article applies where the total number of directors for the time being is less than
the guorum for directors’ meetings and the articles do not allow for a sole director.

(2) If there is only one director, that director may appoint sufficient directors to make up a
quorum or call a general meeting to enable the members to do so.

{3) If there is mare than one director—

{(a) a directors’ meeting may take place, if it is called in accordance with the articles and at least
two directors participate in it, with a view to appoimnting sufficient directors to make up a quorum
or calling a general meeting to enable the members to do so, and

(b) if a directors’ meeting is called but only one director attends at the appointed date and time
to participate in it, that director may appoint sufficient directors to make up a quorum or call a
general meeting to enable the members to do so.

Chairing directors’ meetings

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

(2} The person so appointed for the time being is known as the chairman.

(3) The directors may appoint other directors as deputy or assistant chairmen to chair directors’
meetings in the chairman’s ahsence.

(4) The directars may terminate the appointment of the chairman, deputy or assistant chairman
at any time.

(5) If neither the chairman nor any director appointed generally to chair directors’ meetings in
the chairman’s absence is participating in a meeting within ten minutes of the time at which it
was to start, the participating directors must appoint one of themselves to chair it.

Voting at directors’ meetings: general rules

13.—(1) A decision is taken at a directors’ meeting by a majority of the votes of the participating
directors.

(2) Each director participating in a directors’ meeting has one vote,

{3) Subject to paragraphs {2) and (3) of articie 16, if a director has an interest in an actual or
proposed transaction or arrangement with the company—



(a) that director and that director’s alternate may not vote on any proposal relating to it, but
(b) this does not preclude the alternate {rum voting in relation to that transaction or
arrangement on behalf of another appointor wiio does not have such an interest.

Chairman’s casting vote at directors’ meetings
14, If the numbers of votes for and against a proposal are equal, the chairman or other director
chairing the meeting does have a casting vote.

Alternates voting at directors” meetings

15. Adirector whois also an alternate director 1.a: an additional vote on behalf of each appointor
who is—

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

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

Voting on conflicts of interest

16.—({1} If a directors’ meeting, or part of a ¢irectors” meeting, is concerned with an actual or
proposed transaction or arrangement with the company in which a director is interested, that
director is not to be counted as participating in that meeting, or part of a meeting, for quorum
or voting purposes.

(2} But if paragraph (3) applies, a director whao is interested in an actual or proposed transaction
or arrangement with the company is to be counted as participating in a decision at a directors’
meeting, or part of a directors’ meeting, retating to it for guorum and voting purposes.

{3) This paragraph applies when—

(a) the company by ordinary resolution disasnees the provision of the articles which would
otherwise prevent a director from being ¢ >unied as participating in, or voting at, a directors’
meeting;

{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 follow:: are permitted causes—

{a) a guarantee given, or to be given, by or to o trector in respect of an obligation incurred by or
on behaif of the company or any of its subsidics,

{b) subscription, or ar agreement to subscribe for shares or other securities of the company or
any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee subscription for any such
shares ar securities; and

{c) arrangements pursuant to which benefits are made available to employees and directors or
former employees and directors of the compuryy or any of its subsidiaries which do not provide
speciat benefits for directors or foermer directo, .

(5) Subject to paragraph (6}, if a question arisos ot a meeting of directors or of a committee of
directors as to the right of a director to partiopats in the meeting {or part of the meeting) for
voting or quorum purposes, the question may, bofore the conclusion of the meeting, be referred
to the chairman whose ruling in relation to ary, director other than the chairman is to be final
and conclusive,

(6) If any guestion as to the right to participate in the meeting (or part of the meeting) should
arise in respect of the chairman, the question . 1o be decided by a decision of the directors at
that meeting, for which purpose the chairran o ot to be counted as participating in the meeting
{or that part of the meeting) for voung Or yuc o purposes.



Proposing directors’ written resolutions

17.—{1) Any director may propose a direct»rs’ written resolution.

(2) The company secretary (if any) must prapose a directors’ written resolution if a director so
requests.

(3) A directors’ written resolution is proposed by giving notice of the proposed resolution to the
directors.

{4) Notice of a proposed directors’ written resolution must indicate —

{a) the proposed resolution, and

(b) the time by which it is proposed that the directors should adopt it.

(5) Notice of a proposed directors’ written rasolution must be given in writing to each director.
(6) Any decision which a person giving notice of a proposed directors’ written resolution takes
regarding the process of adopting that resclution must be taken reasonably in good faith.

Adoption of directors” written resolutions

18.—(1)} A proposed directors’ written resolution is adopted when all the directors who would
have been entitled to vote on the resolution at a directors’ meeting have signed one or more
capies of it, provided that those directors wruid have formed a quorum at such a meeting.

(2) It is immaterial whether any director signs the resolution before or after the time by which
the notice proposed that it should be adopted.

{3) Once a directors’ written resolution has been adopted, it must be treated as if it had been a
decision taken at a directors’ meeting in accordance with the articles.

(4) The company secretary {or if the company does not have a secretary, the directors) must
ensure that the company keeps a record, in writing, of all directors’ written resolutions for at
least ten years from the date of their adoption,

Conflicts of interest

19.— (1} The directors may, subject to the guarum and voting requirements set out in this article
and in article 16, authorise (subject to any conditions they may determine} any matter which
would otherwise involve a director breaching his duty under the Companies Act 2006 to avoid
canflicts of interest or conflicts of duty {other than a conflict of interest arising in relation to a
transaction or arrangement with the company) (“a Relevant Matter”).

{2} Any director {including the director who is the subject of the proposal } may propose that a
Relevant Matter be authorised in relation to a specified director. The directors shall reach a
decision upon such proposal in accordance with the articles except that the director who is the
subject of the proposal and any other director with a similar interest may not be counted in the
guorum and may not vote on a resolution giving such authority and may, if the other directors
so decide, be excluded frem any meeting of the directors while the Relevant Matter is under
consideration.

(3} Where the directors authorise a Relevant Matter they may require that the relevant director
is excluded from the receipt of information, participation in discussion and/or the making of
decisions concerning the Relevant Matter and may direct that where the relevant director
obtains (other than in his role as a director of the company) information that is confidential to a
third party, the director will not be obliged to disclose that information to the cempany, or to
use the information relative to the company’s affairs, where to do so would amount to a breach
of that confidence;

(4) the directors may revoke or vary any authority given under this article but this will not affect
anything done by the relevant director prier to such revocation.



(5) If he has disclosed the nature and extent of his interest in accordance with the Act, a director
can do any one ar more of the following:

(a) have any kind of interest in a contract with wr involving the company or another company in
which the company has an interast;

{b} hold any other office or ptace of profit ..itiy the company (except that of auditor} in
conjunction with his office of director;

(c) alone, or through a firm with which he 1« associated, do paid professional work for the
company or another company in which the company has an interest {other than as auditor);

{(d) be or become a director or other officer of, or employed by or otherwise be interested in any
holding company or subsidiary company of the company or any other company in which the
company has an interest; and

{e) be or become a director of any other coimsany in which the company does not have an
interest and which cannot reasonably be regarded as giving rise to a conflict of interest at the
time of his appeintment as a director of that athier company.

(6) A director is not required to account to the company for any income or benefit he receives as
a result of anything authorised under paragragh (1) or allowed under paragraph (5) nor is any
type of contract autherised under paragraph (1} or allowed under paragraph {5) liable to be
avoided.

(7) The directors can exercise or arrange for (e 2xercise of the voting rights attached to any
shares in another company held by the cormpany and the voting rights which they have as
directors of that company in any way that they decide. This includes voting in favour of a
resolution appointing any of them as directors or officers of that company and deciding their
remuneration. They can also vote and be counted in the guorum as directors of the company in
connection with any of these things.

{8) The company may by erdinary resolution susperid or relax the provisions of this article to any
extent or ratify any contract which has not ue=on properly authorised in accordance with this
article.

Directors’ discretion to make further rules
20. The directors may make any rule which they think fit about how they take decisions, and
about how such rules are to he recorded or co:nmiunicated to directors.

APPOINTMENT OF DIRECTORS

Manner of appointment, and number, ot directars

21.-~(1). Any person who is willing to act as a Jdirecror, and is 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) Unless otherwise determined by ordinary resciution, the number of directors (other than
alternate directors) shall not be subject to any maximum and the minimum shall be one. if and
for so long as there is a sole director, he may screise all the powers and authorities vested in
the directors by these Articles.

Termination of director’s appointment

22 A person ceases to be a director as soon as -

{a) that person ceases to be adirector by virtue 7 iy provision of the Companies Act 2006 or is
prohibited from being a director by law;



(b) a bankruptcy order is made against that nerson;

{(c} a composition is made with that person’s creditors generally in satisfaction of that person’s
debts;

{d) a registered medical practitioner who is treating that person gives a written opinion to the
company stating that that person has become physically or mentally incapahie of acting as a
director and may remain so for mere than thiree months;

{e) notification is received by the compuny from the director that the director is resigning from
office as director, and such resignation has taken effect in accordance with its terms;

(f) that person has for more than six consecutive months been absent without the permission of
the directors from meetings of directors during that period and the directors make a decision to
vacate that person’s office.

Directors’ remuneration

23.~—{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 directars, and

{b) for any other service which they undertake for the company.

(3) A director’s remuneration may—

(a) take any form, and

{b)include any arrangements in connection with the payment of a pension, allowance or gratuity,
or any death, sickness or disability benefits, to or in respect of that director.

{4) Unless the directors decide otherwise, diiectors’ remuneration accrues from day to day.

(5) Unless the directors decide otherwise, <irectors 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 is interested.

Directors’ expenses

24. The company may pay any reasonable expenses which the directors properly incur in
connection with their attendance at—

(a) meetings of directors or committees 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 their
responsibilities in relation to the company.

ALTERNATE DIRECTORS

Appointment, removal, rights and responsibiiities and termination of alternate directorships
25.— (1) Any director (the “appointor”} may appoint as an alternate any other director, or any
other person approved by resolution of the directors, to—

{a) exercise that director’s powers, and

(b) carry out that director’s responsibilities,

in relation to the taking of decisions by the directors in the absence of the alternate’s appointor.
{2) 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.

(3) The notice must—

(a) identify the proposed alternate, and



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

{4) An alternate director has the same rights, i~ relation to any directors’ meeting or directors’
written resolution, as the alternate’s appointor

{5} Alternate directors—

{(a) are deemed for all purposes to be director:

{b) are liable for their own acts and amissions:

{c) are subject to the same restrictions as their appointors; and

{d) are not deemed to be agents of or for their appointors.

{6) A person who is an alternate director but nct & director—

{a} may be counted as participating for the : iposes of determining whether a quorum is
participating (but only if that person’s appoint . - ;,ut participating), and

(b) may sign a written resoclution {but only if .« = not signed or to be signed by that person's
appaintor).

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

(c) An alternate director is not entitled to ruceive any remuneration from the company for
serving as an alternate director except such pa:l of the alternate’s appointor’s remuneration as
the appointor may direct by natice in writing nicde 10 the company.

(7) An alternate director’s appointment as an ailcinate terminates—

{a) when the aiternate’s appointor revokes the .ppomntment by notice to the company in writing
specifying when 1t is to terminate;

{b} on the occurrence in relation to the alternac: Gt any event which, if it occurred in relation to
the alternate’s appointor, would result in the (crinination of the appointor’s appointment as a
director;

{c) on the death of the alternate’s appointor; us

{d) when the alternate’s appointor’'s appoint.iwnt as a director terminates, except that an
alternate’s appointment as an alternate dow . i1 lerminate when the appointor retires by
rotation at a general meeting and is then re-ap;:. 10d as a director at the same general meeting.
PART 3

DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

Members can call general meeting if not enouvt: directors

26. If—

(a) the company has fewer than two directors .

{b}the directer (if any) is unable or unwilling to ~rzoint sufficient directors to make up a quorum
or to call a general meeting to do so,

then two or more members may cali a gener 1 nocting (or instruct the company secretary, if
any, to do so) for the purpose of appointing v+ .ore directors.

Attendance and speaking at general meetings

27.—(1) A person is able to exercise the right to .peak at a general meeting when that person is
in a position to communicate to all those zitending the meeting, during the meeting, any
information or opinions which that person has o the business of the meeting.

(2) A person s able to exercise the nght to vore . . seneral meeting when—



{a) that person is able to vote, during the mreting, on resolutions put to the vote at the meeting,
and

{b) that person’s vote can be taken into account in determining whether or not such resolutions
are passed at the same time as the votes of all the other persons attending the meeting.

(3) The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise the:r rights to speak or vote at it.

{4) In determining attendance at a general meeting, it is immaterial whether any two or more
members attending it are in the same place as each other.

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

Quorum for general meetings

28. No business other than the appointmeni of the chairman of the meeting is to be transacted
at a general meeting if the persons attending it do not constitute a quorum. Unless the company
has only one shareholder the quorum for general meetings may be decided by Ordinary
resolution of the members but unless atherwise decided it shall be two.

Chairing general meetings

29.—(1) If the directors have appointed a ~hairman, the chairman shall chair general meetings if
present and willing to do so,

(2} If the directors have not appointed 2 ~hairman, or if the chairman is unwilling to chair the
meeting or is not present within ten minutes of the time at which a meeting was due to start—

(a) the directors present, or

{(b) {if no directors are present), the meeting,

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

{3) The persen chairing a meeting in accmirlance with this article is referred to as "the chairman
of the meeting”.

Attendance and speaking by directors and non-members

30.—(1) Directors may attend and speak at generat meetings, whether or not they are members.
(2) The chairman of the meeting may permit other persons who are not—

(a) members of the company, or

(b) otherwise entitled to exercise the rights of membersin relation to general meetings, to attend
and speak at a general meeting.

Adjournment

31.—{1) If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or if during a meeting a quorum ceases to
be present, the chairman of the meeting must adjourn it.

(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 mieeting that an adjournment is necessary to protect the
safety of any person attending the meeting or ensure that the business of the meeting is
conducted in an orderly manner.

10



(3) The chairman of the meeting must adjoui . . seneral meeting if directed to do so by the
meeting.

(4) When adjourning a general meeting, the ch.ir: in of the meeting must—

(a) either specify the time and place to which 11+ adjourned or state that it is to continue at a
time and place to be fixed by the diractors, anc

{b} have regard to any directions ax to the tim-. .. .- “1ace of any adjournment which have been
given by the meeting.
{5) If the continuation of an adjourned meetir:- - .. take place more than 14 days after it was

adjourned, the company must give at least 7 ci=zr 2ays notice of it (that is, excluding the day of
the adjourned meeting and the day on which the notice is given}—

{a) to the same persons to whom notice of th- company’s general meetings is required to be
given, and

(b} containing the same infarmation which suc’, ... ceis reqguired to contain.
{6) No business may be transacted at an adjc -+ .: general meeting which couid not properly
have been transacted at the meeting if the adjc .. 7oient had not taken place.

VOTING AT GENERAL MEETINGS

Voting: general
32. Aresolution put to the vote of 2 generai mu.. .. imust be decided on a show of hands unless
a poll is duly demanded i accordance with the oolics,

Errors and disputes

33.—(1) No objection may be raised to the qualiii..on of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to is tendered, and every
vote not disallowed at the meeting is valid.

{2) Any such objection must be referred to the ch.irman of the meeting whose decision is final.

Demanding a poll

34.—(1) A poll on a resolution may be demani:

(a) in advance of the general meeting where it -, 10 be put to the vote, or

{(b) at a general meeting, either before a show .7 i1iinds on that resolution or immediately after
the result of a show of hands on that resolutio:. is declared.

(2) A poll may be demanded by—

{a) the chairman of the meeting;

{b) the directors;

{c) twc or more persons having the right to vot . o ihie resolution; or

{d) a person or perscns representing not less tha,, one tenth of the total voting rights of all the
members having the right to vote on the resoluticn.

{3) A demand for a poll may be withdrawn if—

{a) the pol! has not yet been taken, and

(b} the chairman of the meeting consents to th: ~ithdrawal.

Procedure on a poll

35.—{1) Polls at general meetings must be : .. when, where and in such manner as the
chairman of the meeting directs.
(2) The chairman of the meeting may appoint sc itineers {(who need not be members) and decide

how and when the result of the pollis to be decared



{3} The result of a poll shall be the decisian of the meeting in respect of the resolution on which
the poll was demanded.

(4) A poll on—

(a) the election of the chairman of the niarting, or

(b} a question of adjournment,

must be taken immed:ately.

(5) Other polls must be taken within 30 ¢y~ of their being demanded.

{6} A demand for a poll does not prevent a general meeting from continuing, except as regards
the question on which the poll was demanded.

(7} No notice need be given of a polt not taken immediately if the time and place at which itis to
be taken are announced at the meeting ai -which it is demanded.

(8) In any other case, at least 7 days’ notice nmust be given specifying the time and place at which
the pollis to be taken.

Content of proxy notices

36.—{1) Proxies may only validly be appointed by a notice in writing {a "proxy notice”) which—

{a) states the name and address of the momber appointing the proxy;

{b) identifies the person appointed to be that member’'s proxy and the general meeting in
relation to which that person is appointed,

{c) is signed by or on behalf of the merabor appointing the proxy, or is authenticated in such
manner as the directors may determine, ar !

(d} is delivered to the company in accordar- e with the articles and any instructions contained 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 farms for different purposes.

{3) Proxy notices may specify how the nrovy appointed under them is to vote (or that the proxy
is to abstain from voting) on one or more re-solutions.

(4) Unless a proxy notice indicates otherwisc, it must be treated as—

(a) allowing the person appointed under it is a proxy discretion as to how to vote an 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

37.—{1}) Any notice of a general me«tin;: must specify the address or addresses (“proxy
notification address”} at which the comnany or its agents will receive proxy notices relating to
that meeting, or any adjournment of it, delivered in hard copy or electronic form.

(2) A person who is entitled to attend, speak or vote {either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the company by or on behalf of that person.
(3) Subject to paragraphs (4) and {5), a proxy notice must be delivered to a proxy notification
address not less than 48 hours before the general meeting or adjourned meeting te which it
relates.

{4) In the case of a poll taken more than 48 hours after it is demanded, the proxy notice must be
delivered to a proxy notification address not less than 24 hours before the time appointed for
the taking of the poll.

(5) In the case of a poll not taken during the meeting but taken not more than 48 hours after it
was demanded, the proxy notice must he delivered—
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(a) in accordance with paragraph (3), or

{b) at the meeting at which the poll was dem .« to the chairman, secretary (if any) or any
director.
{6) An appointment under a proxy notice may i+ . voked by delivering a notice in writing given

by or on behalf of the person by whom or on wiic.- sehalf the proxy notice was given to a proxy
notification address.

{7) A notice revoking a proxy appointment only 1=t -5 effect if it is delivered before—
(a) the start of the meeting or adjourned meet.1: -~ which it relates, or
(b) {in the case of a poll not taken on the san- -+ as the meeting or adjourned meeting) the

time appointed far taking the poll to which it re i

(8) If a proxy notice is not signed by the person sciuinting the proxy, it must be accompanied by
written evidence of the authority of the person wro executed it to execute it on the appointor’s
behalf.

Amendments to resolutions

38.—(1) An ordinary resolution t¢ be prope-- - -1 a general meeting may be amended by
ordinary resolution if—

{a} notice of the proposed amendment is given -.: ti:e company in writing by a person entitled to

vote at the general meeting at which it is to - roposed not less than 48 hours before the
meeting is to take place {or such later time as ti ¢ ciairman of the meeting may determine), and
(b) the proposed amendment does not, in tiv rwasonable opinian of the chairman of the
meeting, materially alter the scope of the resol 7.

{2} A special resclution to be proposed at a +i.i.002] meeting may be amended by ordinary
resclution, it--

(a) the chairman of the meeting proposes the .» ilment at the general meeting at which the

resolution is to be proposed, and

{b) the amendment does not ge beyond what is .o ossary to correct a grammatical or other non-
substantive error in the resolution.

(3) if the chairman of the meeting, acting in gea - 1th, wrongly decides that an amendment to
aresolution 1s cut of order, the chainman’s errs. . s« notinvalidate the vote on that resoiution.

RESTRICTIONS ON MEMBERS' RIGHTS

No voting of shares on which money owed to conany

39. No voting rights attached to a share me, .- cxercised at any general meeting, at any
adjournment of it, or on any poll cailed at or i, .1 on toit, unless all amounts payable to the
company in respect of that share have been par .. © -+ the avoidance of doubt this does not apply
to partly paid shares unless a call has been issuoc -1, those shares. On a poll, partly paid shares

in respect of which no call has been issued cari ! .ote per share regardless of the amount paid
up.

APPLICATION OF RULES TO CLASS MEETINGS

Class meetings
40. The provisions ot e srbicler celating 1 - ral meetings apply, with any necessary
modifications, 1o mecting: of the neiders of ar | .. of shiares.



PART 4
SHARES AND DISTRIBUTIONS

Issue of shares

41.—{1) The company is a private company, accordingly no offer or invitation shail be made to
the public {whether for cash or otherwise) to subscribe for shares in or debentures of the
company and the company shaill not allot o agree to allot (whether for cash or otherwise)} shares

in or debentures of the company with » v w to all ar any of them being offered for sale to the
public.

(2) Without prejudice to the rights attac o any existing share, the company may issue shares
with such rights or restrictions as may b .ictermined by ordinary resolution.

{3) The company may issue shares whirb sre to be redeemed, or are liable to be redeemed at

the aption of the company or the holde: . arid the directors may determine the terms, conditions
and manner of redemption of any such e os.

{4} Shares may be issued as nil, partly v Fuily paid.

(5) Subject to the Companies Act 2006, ~li - tiares shall be under the control of the directors and
the directors may allot, grant options over, ~r otherwise deal with or dispose of the same to such
persons and generally on such terms aned 0 such manner as they think fit.

{6) Any issue of new shares must follovs '8+ pre-emption grocedures faid down in section 561 of
the Companies Act 2006.

{7) {(a) The ordinary shares of the company <hall be issued as A to Z shares.

{b) The ordinary shares of the company =hall rank pari passu in afl respects subject to the rights
and restrictions set out in (c) below.

(¢} Subject to the procedure for declar: o~ vidends as detailed in paragraph 75 of these articles
the profits of the company which are . o =d to be divided amongst the members in any year
shall be applied in paying to the hoii:rs of the respective classes or designations of shares
dividends at such respective rates (if ai'v} a5 the company in general meeting shall determine
and so that a dividend or dividends mav ho declared on one or several classes or designation of
shares to the exclusion of any class(e*“ o riesignation( } and that dividends at different rates
may be declared on the respective clas-: or designations of shares. The directors may pay an
interim dividend or dividends on ane or <:voral classes or designations of shares to the exclusion
of any class{es) ar designation(s) and mav povinterim dividends at different rates (including zero)
on the respective classes or designations of shares.

{d) The directors are unconditionally authorised, pursuant to section 551, Companies Act 2006,
to altot shares in the company up to a riaximum amount of £1,000,000 in accordance with the
provisions of the articles of association «f the company at any time or times for a period of up to
5 years from the | dute of adar 0 . Lones ot o e and at any time thereafter
pursuant to any offer or agreement mazio by the company before the expiry of this authority.

Payment of commissions on subscriptic.: #.-" shares

42.—{1) The company may pay any persn . commission in consideration for that person—

{a) subscribing, or agreeing to subscnbr-_, T >hares, or

{b) procuring, or agreeing to procure, suuscriptions for shares.

{2) Any such commission may be paid--

{a) in cash, or in fully paid or partly paid =05 or other securities, or partly in one way and partly
in the other, and

(b} in respect of a conditional or an abs it subscription.
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INTERESTS IN SHARES

Company not bound by less than absolute inter.
43, Except as reguired by law, no personistobe - Lznised by the company as holding any share
upon any trust, and except as otherwise require Oy law or the articles, the company is not in
any way to be bound by ar recognise any inter: + in a share other than the hoider’s absolute
ownership of it and all the rights attaching to it.

SHARE CERTIFICATES

Certificates to be issued except in certain cases

44 . —(1) The company must issue each member .10 cne or more certificates in respect of the
shares which that member holds.

(2) This article does not apply to—

{a) shares in respect of which a share warrant ha .<enissued; or
{b} shares in respect of which the Companies Acc - <rmit the company not to issue a certificate,
{3) Except as otherwise specified in the articles, .. wartificates must be issued free of charge.

{4) No certificate may be issued in respect of sh... . of more than one class.
{5) If more than one person holds a share, only ¢, certificate may be issued in respect of it.

Contents and execution of share certificates

45.—(1} Every certificate must specify—

(a) in respect of how many shares, of what class, . 19 issued;

{b) the numinal value of those shares;

(c) the amount paid up on them; and

(d) any distinguishing numbers assigned to then.

(2) Certificates must—

(a) have affixed to them the company’s commeon seal or an official seal which is a facsimile of the
company’s common seal with the addition on 1. face of the word “Securities” {a “securities
seal”), or

{b) be otherwise axecuted in accordance with tiv “ompanies Acts.

Consolidated share certificates
46.—{1) When a member’s holding of shares o1 . particular class increases, the company may
issue that member with—

{a) a single, consolidated certificate in respect o il the shares of a particular class which that
member holds, or

{b) a separate certificate in respect of only tho hares by which that member’s holding has
increased.

(2) When a member's holding of sharesof a part = v classis reduced, the company must ensure
that the member s issued with one or more cericates in respect of the number of shares held

by the member after that reduction. But the com .ny need not (in the absence of arequest from
the member) issue any new certificate if—
{a) all the shares which the member no longer haliis as a result of the reduction, and

(b} none of the shares which the member retain . Howing the reduction,
were, immediately betare the reduction, repres - - by the same certificate.
(3) A member may roequost The company, 1 wris vo replace—
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{a) the member’s separate certificates v '+ a consolidated certificate, or

(b) the member’s consolidated certific. . with two or more separate certificates representing
such proportion of the shares as the mae: " er may specify.

(4) When the company complies with 2 a request it may charge such reasonable fee as the
directors may decide for doing so.

{(5) A consolidated certificate must not bo 1ssued unless any certificates which it is to replace have
first been returned to the company for r <::oeflation.

Replacement share certificates

47.— (1) If a certificate issued in respect 0! 1 member’s shares is—

{a) damaged or defaced, or

{b) said to be lost, stolen or destroyed,

that member is entitled to be issued with : replacement certificate in respect of the same shares.
(2) A member exercising the right to be  .11ed with such a replacement certificate—

{a) may at the same time exercise the sht to be issued with a single certificate or separate
certificates;

{b) must return the certificate which is t& = - replaced to the company if it is damaged or defaced;
and

{c) must comply with such conditions as o vidence, indemnity and the payment of a reasanable
fee as the directors decide.

PARTLY PAID SHARES

Company’s lien over partly paid shares

48.—(1) The company has a lien {“the ct:iipany’s lien”) over every share which is partly paid for
any part of—

(a) that share’s nominai value, and

(b)Y any premium at which it was issued,

which has not been paid to the compan+. °nd which is payabie immediately or at some time in
the future, whether ar not a call notice I 1+ heen sent in respect of it

{2) The company’s lien over a share—

{a) takes priority aver any third party’s inf=rest in that share, and

{b) extends to any dividend ar other moncv payable by the company in respect of that share and
{if the lien is enforced and the share is soit by the company) the proceeds of sale of that share.,

{3) The directors may at any time decide that a share which is or would otherwise be subject to
the company’s lien shall not be subject 17 1, either whally or in part.

Enforcement of the company’s lien

49.—(1) Subject to the provisions of this ariicle, if—

(a) a notice of the company’s intention to: e:nforce the lien (“a lien enforcement natice”) has been
given in respect of a share, and

{b) the person to whom the notice was given has failed to comply with it,

the company may sell that share in such manner as the directors decide.

(2) A fien enforcement notice—

{a) may only be given in respect of a sh - which is subject to the company’s lien, in respect of
which a sum is payable and the due date ".r payment of that sum has passed:;

(b) must specify the share concerned;

{c) must require payment of the sum payakle within 14 days of the notice;
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(d) must be addressed either to the holder of th
the holder’s death, bankruptcy or otherwise; an-.
(e} must state the company’s intention to sell th
{3) Where shares are sold under this article—

{a) the directors may authorise any person to er -
the purchaser or a person nominated by the pur .
{b) the transferee is not bound to see to the appi . .
title is not affected by any irregularity in or inva.-.
(4) The net proceeds of any such sale (after payr»

enforcing the lien) must be applied—

(a) first, in payment of so much of the sum for wi-

the lien enforcement notice,

{b} second, to the person entitled to the sha
certificate for the shares sold has been surrende- .-

indemnity has been given for any lost certifi-.

company’s lien over the shares before the sale '

after the date of the lien enforcement notice.

{5) A statutory declaration by a director or the ¢
director or the company secretary {if any) and tl:

tien on a spedified date—

{a) is conciusive evidence of the facts stated in .« -

the share, and

{b) subject to compliance with any other formalit..-

constitutes a good title tc the share.

Call notices
50.—{1) Subject to the lerms on which shares
“call notice”) to a member reguiring the memib:

{a “call”) which is payable in respect of shares ...

directors decide to send the call notice.
(2) A call notice—

(a) may not require a memberto pay a call whict-

shares (whether as to the share’s nominal valu.
of premumj;

(b} must state when and how any call to which i+
(c} may permit or require the cali to be paid by .~
(3) A member must comply with the requiremer.

pay any call before 14 days have passed since th

(4) Before the company has received any call di.

(a) revoke it wholly or in part, or

(b} specify a tater time for payment than 1s spec,
et of whose shares the call is made.

by a further notice in writing to the memberinr

Liability to pay calis
51.—({1) Liability to pay a cail is not extinguist:
respect of which it is required to be paid.

(2) Joint holders ot a share are jointly and scvers.

..are ar to a person entitled to it by reason of

“are if the notice is not complied with.,

ce aninstrument of transfer of the shares to
ser, and

.wn of the consideration, and the transferee’s
 of the process leading to the sale.
-+t of the costs of sale and any other costs of

the lien exists as was payable at the date of
it the date of the sale, but only after the
to the company for cancellation or a suitable
5, and subject to a lien equivalent to the

any money payable in respect of the shares

any secretary (if any) that the deciarant isa
hare has been sold to satisfy the ccmpany’s

wgainst all persons claiming to be entitled to

of transfer required by the articles or by law,

Liletted, the directors may send a notice (a

. pay the company a specified sum of money
1 that member holds at the date when the

szds the total sum unpaid on that member's

-~y amount payable to the company by way

.tesitis to be paid; and

anents.

~f a call notice, but no member is obliged to

.t notice was sent.

cder a call notice the directors may—

in the call notice,

« transferred by transferring the shares in

iabie to pay all calls in respect of that share.



(3) Subject to the terms on which share: :re aliotted, the directors may, when issuing shares,
provide that call notices sent tc the hold«is of those shares may require them-—

{(a) to pay calls which are not the same, «r

{b} to pay calls at different times.

When call notice need not be issued

52.—{1) A call notice need not be issuc.. © respect of sums which are specified, in the terms on
which a share is issued, as being payabi: 0 the company in respect of that share (whether in
respect of nominal value or premium)-

{a) on allotment;

{b) on the occurrence of a particular eve ! or

(c) on a date fixed by or in accordance v. i+ the terms of issue.

(2) But if the due date for payment of <..i .. sum has passed and it has not been paid, the holder
of the share concerned is treated in ail .+~ .pects as having failed to comply with a call notice in
respect of that sum, and is liable to the =..me consequences as regards the payment of interest
and forfeiture.

Failure to comply with call notice: autcsiiatic consequences

53.—{1) If a person is liable to pay a cal! .-« fails to do so by the cali payment date—

(a) the directors may issue a notice of < '=nded forfeiture (“forfeiture notice”) to that person,
and

{b} until the call is paid, that person -+, pay the company interest on the call from the call

payment date at the relevant rate.

{2) For the purposes of this article—

(a) the “call payment date” is the time whan the call notice states that a call is payable, unless
the directors give a notice specifying a | ~i=r date, in which case the “cail payment date” is that
later date;

(b) the “relevant rate” is—

(i} the rate fixed by the terms on which .~ share in respect of which the call is due was allotted;
(ii) such other rate as was fixed in the .l notice which required payment of the call, or has
otherwise been determined by the direriors; or

(iti) if no rate is fixed in either of these wvs, 5 per cent per annum.

(3) The relevant rate must not exceed by -ore than 5 percentage points the base lending rate
most recently set by the Monetary Poli . “ommittee of the Bank of England in connection with
its responsibilities under Part 2 of the .4 of England Act 1998.

(4) The directors may waive any obligati-.+ to pay interest on a call wholly or in part.

Forfeiture Notice

54. A forfeiture notice —

(a} may be sent in respect of any share i respect of which a call has not been paid as required
by a call notice;

(b) must be sent to the holder of that sh > or to a person entitled to it by reason of the holder’s
death, bankruptcy or otherwise;

(c) must require payment of the call and :ny accrued interest by a date which is not less than 14
days after the date of the notice;

(d} must state how the payment is to be made; and

(e) must state that if the forfeiture notize is not complied with, the shares in respect of which
the call is payable will be liable to be foi *ited.
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Directors’ power to forfeit shares

55. If a forfeiture notice is not complied with .

required in the forfeiture notice , the directors -

was given is forfeited, and the forfeiture is to . |
respect of the forfeited shares and not paid be: .

Effect of forfeiture

56.—(1) The forfeiture of a snare extinguishes-
(a) all interests in that share, and ali claims anc
and

{b) all other rights and habilities incidental to -
was prior to the forfeirure and the company.

(2) Any share which iy forfeited in accordance v
{a)is deemed to have peen forfeited when the
{b} is deemed to be the property of the compa: -

(c) may be sold, re-allotted or otherwise dispas.

{3) If a person’s shares have been forfeited—

{a} the company must send that person notice .

register of members;

{b} that person ceases to be a memberin resoe

{c} that person must surrender the certificat
cancellation;

(d) that person remains liable to the company ¢
articles at the date of forfeiture in respect o7 .
accrued before or after the date of forfeiture};,

(e} the directors may waive nayment of such su.

any allowance for the value of the shares o -

received on their dispesal
(4) At any time before the company disposes

cancel the forfeiture on payment of all calis anr:

terms as they think fit.

Procedure following torfeiture

57.—{1} If a forfeited share is to be disposed ¢
the consideraton Tor the transfer and the i

instrument of transfei
(2) A statutory declaration by a director or the ¢

director or the company secretary and that a st .

(a) is conclusive evidence of the facts stated in i
the share, and

(b) subject to compliance with any ather forinar:
constitutes a good title 1o the share.

{3) A person to whom a farteited share is tram
the consideration {if any) nor is that persor’s1 -
invalidity of the process ieading to the forfeitur- -

= {he date by which payment of the call is
‘iecide that any share in respect of which it

“e all dividends or other moneys payable in

e forfeiture.

1ands against the company in respect of it,
are as between the person whose share it
@ articles—

tors decide that it is forfeited;

ot
il

T as the directors think fit.

forfeiture has occurred and record it in the

rlinse shares;

- the shares forfeited to the company for

.l sums payable by that person under the

we shares, including any interest {whether

siclly orin part or enforce payment without

rae of farfeiture or for any consideration

reited share, the directors may decide to
srest due in respect of it and on such other

- ing transferred, the company may receive

“nay authorise any person to execute the

~oy secretary {if any) that the declarant isa
s hoan forfeited on a specified date—
L=ainst all persons claiming to be entitled to

- .itransfer required by the articles or by law,

- :is not bound to see to the application of

ii-e share affected by any irregularity in or

.ransfer of the share.



(4) f the company sells a forfeited shay.
to receive from the company the proc.
any amount which—

(a) was, or would have become, payal
{b) had not, when that share was farfer’
no interest is payabie to such a persc
required to account for any money eari:

Surrender of shares

58 —{1) A member may surrender any
(a) in respect of which the directors m- -
(b} which the directors may forfeit; or
(¢} which has been forfeited.

(2) The directors may accept the surre:
{3) The effect of surrender on a share i

{(4) & share which has been surrenderec -

been forfeited.

e person whe held it prior to its forfeiture is entitled
< of such sale, net of any commission, and excluding

wd
©neen paid by that person in respect of that share, but
o respect of such proceeds and the company is not
. on them,

[ p—

~ e a forfeiture notice;

© of any such share.
ceosame as the effect of forfeiture on that share.
v be dealt with in the same way as a share which has

TRANSFER AND TRANSMISSION OF SHE . o -

Transfers of shares

59.-—(1) Shares may be transferred by
any other form approved by the directoi-

{a) the transferor, and

{b) [if any of the shares is partly paid] U
{2} No fee may be charged for register:

to or affecting the title to any share.

{3} The company may retain any instru:-

{4) The transferor remains the halder «f

register of members as hotder of it.

{5} No share shall be transferred unle -
article shall have been exhausted.

{6) The person proposing to transfer ai

writing (“the transfer notice”) to the .-
notice shall specify the sum he fixes as ¢ -
for the sale of the share to any member .,

~ans of an instrument of transfer in any usual form or

-, which is executed by or on behalf of —

“tansferee,
.oy mstrument of transfer or other document relating

i of transfer which is registercd.

 share until the transferee’s name is entered in the
md until the rights of pre-emption conferred by this

siare | “the proposing transferor”) shall give notice in
vany that he desires to transfer the same, and such
iair value, and shall constitute the company his agent
the company at the price so fixed or, at the option of

either party, at the fair value to be fixec v the company’s auditor in accordance with paragraph
(8) of this article. The transfer notice i-:1v include two or more shares, and in such case shall
operate as if it were a separate notic:- in respect of each. The transfer notice shall not be

revocable except with the sanction of t'
have an auditor because it is exempt 1+
to act, references in this article to the @
firm of accountants nominated by the .+

‘irectors. If at the relevant time the company does not
adit orif the company’s auditor is unable or unwilling

. ur shall have effect as a reference to an independent
.tors for this purpose.

(7) In the first instance the directors mayv «utbject to sufficient funds heing available, resolve that
the company carry out a purchase of cv.» shares in accordance with current regulations. If the
directors resolve that the company sh.ulzd not, or if the company is not able to purchase the
shares then the company shall have .+ od of 28 days after being served with the transfer

notice to find a member or members - g to purchase the shares {“the purchaser{s)”} and, if
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having found such purchaser(s), shalt give rot.
transferor shall be bound upon payment of the -
who shall be bound to complete the purchase .
mentioned notice.

(8) In case any difference arises between the [
fair value of a share the auditor shall, on the apy
which in his opinion is the fair value, and such -
so certifying the auditor shall be considered ¢
and accordingly the Arbitration Act 1896 sha: .
(9} If in any case the oroposing transferor

transferring the share the company may rece..

authorise some person to execute a transfer o
thereupon be registered as the helder of the she
money shall be a good discharge to the purche
register of members the validity of the proceec:
{10) If the company shall not within the per.od
transter notice find a member willing to purcn -
any time within three calendar months afteiwn
article, to sell and transfer such of those shares
or ahove the fair price.

{11) The shares specitied in any transfer notic.

company in the first place to the members (clhi - -

be in proportion to the existing shares held by v
limit the time within which the same, if not »¢
notify to the members that any member who o
his reply state how many excess shares he ues,
their proportions the unclaimed shares shall b
shares shall not be capable without fractions o
their existing holdings, the same shall be offc:.

proportions or in such manner as may be Jdoo -

directors think fit,
{12} In the event of the death or bankrupteoy of
is in the empioyment af the company ceasing i

member ceasing to be an officer of the comnaiy,

reason, the remaining directors may at a..,
departure/cessation request that such memuoe.
legal personal represe ntative or trustee in b

in respect of all the -hares ragistered i e
compiying with such request for a penod of w1
of the said period be deemed 1o have serveu b
with paragraph (6) of tniis article and to have s
the fair value determined in accordance witi 0
(13) The directors may, in their absolute discre:.
whether or not it is a fully paid share. Withow
may tfuse to register o transter if——

{a) the transfer is nou ladged at tne compan,
directors have appoinoed:

. the proposing transferor. The proposing
silue to transfer the share to the purchaser,
o fourteen days from the service of the last-

- 7ing transferor and the purchaser as to the
'on of either party, certify in writing the sum
<hall he deemed to be the fair value, and in
wTing as an expert and not as an arbitrator;
by
-~ having become bhound makes default in
i» purchase money on his behalf, and may
 share in faveur of the purchaser, who shall
Ihe receipt of the company for the purchase
=ad after his name has been entered in the
shall not be guestioned by any person.
vonty-eight days after being served with the
“he shares, the proposing transferor shall at

s at iiberty, subject to paragraph (13) of this
zse not been sa purchased, to any person at

_nn to the company shall be offered by the
1 the proposing transferor) as nearly as may
“ospectively, and the offer shall in each case
Aol be deemed to be declined, and may
“~hares in eacess of his proportion should in
¢ have: and if all the members do not claim

o4 for satisfying the claims in excess. If any

. offered to the members in proportion to

. the members, or some of them, in such

a2 uy lots drawn in such manner as the

caniber or in the event of any member who
~ay cause to be in such employment, or any
siractar or Company Secretary) for whatever
—o vithin 12 calendar months of such
Lot event of his death or bankruptey) his
secve the company with a transfer notice
P! memnber, and if default is made in
e oecsson i default shall at the expiration
capniny witn a transfer notice in accordance
i tae notice as the fair value of the shares
pba) of this article.
_oochng to register any transfer of any share,
~dic.: to the generality of this power, they

oot office or such other place as the



(b} the transfer is not accompanied b
other evidence as the directors may i

the transfer, or evidence of the right ¢f -

on the transferor’s behalf;

{c} the transfer is in respect of more £~
{d) the transfer is in favour of more th.~
(14) if the directors refuse to register i
returned to the transferee with the
transfer may be fraudulent.

Transmission of shares
60.—(1) If title to a share passes tc

- cortificate for the shares to which it relates, or such
ably require to show the transferor’s right to make
“eonie other than the transferor to make the transfer

+-ne class of share; or

Cur transferees.
~ansfer of a share, the instrument of transfer must be
- of refusal unless they suspect that the proposed

- iransmittee, the company may only recognise the
transmittee as having any titie to that .1 v
(2) Nothing in these articles releases v

2state of a deceased member from any liability in

respect of a share solely or jointly held > 1nat member.

Transmittees’ rights

61.-—({1) Atransmittee who produccs =
properly require—

(a) may choose either to become th.
another person, and

{b) pending any transfer of the shares 1

(2) But transmittees do not have the &

proposed written resolution, in resge

holder’s death or bankruptcy or other.

Exercise of transmittees’ rights

62.— (1) Transmittees who wish to beoor

entitied must notify the company i v
(2) 1f a transmittee wishes to have a sf.
execute an instrument of transfer inr¢
(3) Any transmission or transfer made .

made or executed by the person from .

share, and as if the event which gav:
transmission or transfer is subject to th-
where applicable.

Transmittees bound by prior notices
63. If a notice is given to a member it

shares, the transmittee is bound by

transmittee’s name has been entered i

CONSOLIDATION OF SHARES

Procedure for disposing of fractions or -

64.—(1) This article applies where—

(a} there has been a consclidation or ¢ .
{b} as a result, members are entitled t.: ©

sdence of entittement to shares as the directors may
iter of those shares or to have them transferred to

yother person, has the same rights as the holder had.
‘o attend or vote at a general meeting, or agree to a

" shares to which they arc entitied, by reason of the
inless they hecome the holders of those shares.

= the holders of shares to which they have become
- of that wish.

ransferred to ancther person, the transmittee must
-oof it.

wecuted under this article is to be treated as if it were
21 the transmittee has derived rights in respect of the

oo to the transmission had not occurred. Any such
i1 provisions of Article 59, including pre-emption rights

pect of shares and a transmittee is entitled to those
notice if it was given to the member before the
-~ register of members,

25

1 of shares, and
wtions of shares.
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{2) The directors may—

(a) sel! the shares representing the fractions tc
price reasonably obtainable;

(b) authorise any person to execute an instrum
a person nominated by the purchaser, and

(c) distribute the net proceeds of sale in duv pr
(3) Where any holder’s entitlement to a portic.
minimum figure determined by the directors, 1

organisation which is a charity for the purpose:

Northern Ireland.

(4) The person to whom the shares are transfe
money is received by the person entitled to the
(5} The transferee’s title to the shares is riot @
process leading to their sale.

DISTRIBUTIONS

Procedure for declaring dividends

65 1) The company may by ardinary resol.
decide to pay interim dividends.

{2) A dividend must not be declared unless the

amount. Such a dividend must not exceed the ¢,

(3) No dividend may be declared or paid unle:
rights,

(4) Uniess the members’ resolution to declare
terms on which shares are issued, specily ot

memuer’s holding of shares on the date of the -

(5) If tne company’s shiare capital is dividod in,
paid on shares carrying deterred or nan-pre
preferential dividend is in arrear.

{6) The directors may bay at intervals any divic!
that the prefits availabte for distribution justify
{7} If the directors act in good faith, they dao
conferring preferred rignts for any Lass 1oy ©

dividend on shares with deferred or non-prefer.

Calculation of dividends

66.—{1) Except as otherwise provided by th:
dividends must be—

(a) declared and paid according to the amount:
paid, and

{b} apporticned and paid proportionately ta .
porticih or portions of the period inrespect of v
(2) If any share is issued on terms providing the

that share ranks for dividend accerdingly.

(3) For the purposes of calculating dividenus, nu

been paid up on a share in advance of the due «

“aersan including the company for the best

»traasfer of the shares to the purchaser or

“anonong the holders of the shares.

s proceeds of sale amounts to less than a
~ember’s portion may be distributed to an
the law of England and Wales, Scotland or

- aet obliged to ensure that any purchase
-1 oractions.
. any irregularity in or invalidity of the

. coue dividends, and the directors may

tars rave made a recommendation as to its
mtr=rommended by the directors.
' in nccordance with members’ respective

fireclors” decision to pay a dividend, or the
is, 4t must be paid by reference to each
cice or gecision to declare or pay it
st classes, nointerim dividend may be
sints if, at the time of payment, any

oatle at a fixed rate if it appears to them
Cooanenit,

iy Hahility to the holders of shares

c oy tne lawful payment of an interim

~les or the rights attached to shares, all

. i the shares on which the dividend is

1< paid up on the shares during any
auidend s paid.
cror dividend as from a particular date,

cunt is to be taken of any amount which has
for payment of that amount.



Payment of dividends and other cisiril
67 —(1) Where a dividend or other v

must be paid by one or more of the foll .

{a) transfer to a bank or building socicty

writing or as the directors may othervsir,

{(b) sending a cheque made pavabic -
recipient at the distribution recipiont .
of the share}, or (in any other case; &
writing or as the directors may otherwi,
(¢c) sending a cheque made payabic 1o s
distribution recipient has specified «ithc
(d) any other means of payment as thn

writing or by such other means as the o -

(2) In these articles, “the distribution -
a dividend or other sum is payable--
{a) the holder of the share; or

{b) if the share has two or more jomnt h
members; or

(c) if the holderis no longer entitled to t'

by operation of law, the transmittec.

Deductions from distributions in rescas,
68 —(1) If—

(a) a share is subject to the company’s
{b} the directors are entitled to issue a ii:
of issuing a lien enforcement notics, de.
of the share any sum of money which 1o
extent that they are entitled to require -
(2) Money so deducted must be used to

{3) The company must notify the distrib: .
{a) the fact and amount of any such ded

(b) any non-payment of a dividend or ¢t
such deduction; and
{c) how the money deducted has been «

No interest on distributions
£9. The company may not pay interest o
unless otherwise provided by—

{(a) the terms on which the share was iss

{b) the provisions of another agreement

Unclaimed distributions

70.—(1) All dividends or other sums wh:

(a) payable in respect of shares, and

(b} unclaimed after having been declare:

may be invested or otherwise made use
claimed.

T

~:chis a distribution is payable in respect of a share, it
‘18 means—

- zount specified by the distribution recipient either in

acide;
o distributicon recipient by post to the distribution
“tercd address (if the distribution recipient is a holder
dre.s specified by the distribution reciplent either in
-acide;
person by post to such person at such address as the

- writing or as the directars may otherwise decide; or
ectors agree with the distribution recipient either in

tors decide.
wnt” means, in respect of a share in respect of which

-5, whichever of them is named first in the register of

“share by reason of death or bankruptcy, or otherwise

sums owedd to the company

.and
:nforcement notice in respect of it, they may, instead

“{from any dividend or other sum payabtle in respect

vable to the company in respect of that share to the
“ner:t under a lien enforcement notice.

'+ any of the sums payable in respect of that share.
~nrecipient in writing of —

ion;

© sum payable in respect of a share resulting from any

Clied.

-y dividend or other sum payable in respect of a share

A, or
‘ween the holder of that share and the company.

are-—

. become payable,
“ by the directors for the benefit of the company until

24



(2) The payment of any such dividend or otker .
company a trustee in respect of it.

(3) If—

(a) twelve years have passed from the date o
payment, and

(b) the distribution recipient has not claimen it
the distribution recipient is no longes eatitins
remair owing by the company.

Non-cash distributions

71.—(1} Subject to the terms of issue of the si.;

resolution on the recommendation of the dir:
other distribution pavyable in respect of 3 5 0
value {including, without limitation, shares oy
{2) for the purposes of paying a nor-gash. .
arrangements they think fit, including, where &
{a) fixing the value of any assets;

(b) paying cash te any distribution recipient on .
of recipients; and

(c) vesting any assets in trustees.

Waiver of distributions

72. Distribution recipients may waive theis
payable in respect of a share by giving the con
{a) the share has more than one holder, or

{b) more than one person is entitled to the shar |

of one or more joint holders, or otherwise,
the notice is net effective unless it is oxnress
persons otherwise entitted to the shar:

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capi
73 —{1) The directors may, if they are so authi

{a) decide to capitalise any vrofits of v -
distribution} which are not required Tor cayin:
the credit of the company’s share premium oce
(b) appropriate any sum which they so decide
who would have been entitled to it i it woy
entitled”} and in the same proportions.

{2} Capitalised sums must be applied---

{a) on behalf of the persons entitled, ane.

{b) 11 the same proportions as a dividena wol
(3} Any capitalised sumi may be spplice ooy
the capitalised sum which ars then allonien o
they may direct.

(4) A capitalised sum which was approgriate.
apphed—

L

Ca separate account does not make the

. - “ividend ar other sum became due for

srdenc or other sum and it ceases to

» nestion, the company may, by ordinary

‘ide to pay @l or part of a dividend or
Sferring hon-cash assets of equivalent

i rities in any campany).
v n, the directors may make whatever
ity arises regarding the distribution—

~“thatvalue in order to adjust the rights

-t to a dividend or other distribution
e in writing to that effect, but it—

nother by reason of the death or bankruptcy

Lo civen, and sizned, by all the holders or

Sms
v anordinary resolution—

~hether or not they are available for

“oceritial dividend, or any sum standing to
o apital redemption reserve; and

ivtise (a “capitalised sum™) to the persons
st ted by way of dividend (the “persons

“nodistributed to them.

s shares of 2 nominal amount equal to

'y pand te the persons entitlea or as

+oiits available for distribution may be



{a) in or towards paying up any arount
or

{(b) in paying up new debentures of ine -
the persons entitied or as they ma Jdire
{5} The directors may—

(@) apply capitalised sums in accord oo
in another;

(b} make such arrangements as tiiey

distributable in fractions under this art.
making of cash payments}; and

[c) authorise any person to enti
persons entitled which is binding .. ths
to them under this article.

o

PART 5

MISCELLANEQUS PROVISIONS
COMMUNICATIONS

Means of communication te be u ..
74.—(1) Anything sent or supplic ' iy

supplied in any way in which the Cumyp
which are authorised or required by am

company.

{2} Subject to the articles, any notice
connection with the taking of de Jone
by which that director has asked .- e
time being.

(3} A director may agree with the omp.
particular way are to be deemed to ha
sent, and for the specified time to be le-
(4) The provisions of section 1147(5} uf

a working day) shall not be applicati.« tc
to its members.

Failure to notify contact details
75.—(1) If—

{(a) the company sends two consscutiv:
months, and

(b) each of those documents is reiurnes
it has not been delivered, that et
company.

{2) A member who has ceased to be ¢

entitled to receive such notices again by .

{a) a new address to be recorded in the -

aid on existing shares held by the persons entitled,

- nany which are then allotted credited as fully paid to

i paragraphs (3) and (4) partly in one way and partly

cve fit to deal with shares or debentures becoming
- fincluding the issuing of fractional certificates or the

. agieement with the company on behalf of all the
v respect of the allotment of shares and debentures

-~ o lhe company under the articles may be sent or
1es Act 2006 provides for documents or information
ravision of that Act to be sent or supplied by or to the

Jocument to be sent or supplied to a director in
lirectors may also he sent or supplied bv the means
or suppiied with such notices or documents for the

that notices or documents sent to that director in a
seen received within a specified time of their being

“i1an 48 hours.

Companies Act 2006 (concerning any day that is not
documents or information supplied by the company

scuments to a member over a period of at least 12

elivered, or the company receives notification that
‘eases to be entitled to receive notices from the

“iled to receive notices from the company becomes
“ding the company—
-ister of members, or

26



{b) if the member has agreed that the coinoc
than sending things to such an address, 0 |

means of communication effectively.
ADMINISTRATIVE ARRANGEMENTS

Company seals

76.—i1) Any common seal may only b u-.

)
1

(2) Tre directors may decide by what men

seal is to be used.

(3) Uniess otherwise decided by the directois, |
to a document, the document must also be 5,31
persons, one authorised person and the oo
presence of a witness who attests the sign~
perscn may not sign in his capacity as 2 dir- -
{(4) Foi the purpeses of this article, an ~uth:

(@) any directar of the company;
(b} the company secretary (if any); or

{c) any person authorised by the directors 1or

common seal is applied.

(5) if the company has an official seal for v
use on that document, or documents f -

decisior of the directors.

{6) If the company has a securitios sonl, o

i

il

s

J

secretary (it any) or a person authons-" e

{7) For the purposes of the articles, retue
document include the reproduction of thr
mechanical or electronic means which has
document or documents of a class to which

Desi: . tion of documants

77.— 1) The company is entitied o doorno
(a) all mstruments of fransfer of sharcs wi
the bisis ot which any entries are madoe in t

of registration;

{b}) ali dividend mandates, variations or oo
chanye of address, from two years af---
{c) all share certificates whiriy have e

cancetation,

H

{d} all paid dividend warrants and cheqiios fro
(e} all proxy notices fram one year after the o0
(2) If the company destroys a docurrent i

without notice of any claim to which trist w

in favour of the company that—

(a) entsies inthe register purporting to by -
or ol deCument so destroyed were i

(b) atry instrument of transfer so dosin o0

properly registered;

i

2.

-1 use a m=ans of communication other

.an that the campany needs to use that

wority of the directors.
at form oay ~cmmon seal or securities

- pany hasa common seal and it is affixed

-y separate persons being two authorised

o

-retary or one authorised person in the

- ectoris also the company secretary that

e compiny secretary.
15—

ose of siunirz documents to which the

“may only be affixed to a document if its

_hit belongs, nas been authorised by a

.2 affixed -0 wecurities by the company
curities 14 the directors.
e securitios seal being affixed to any

© rhat seal on or in a document by any
- wved by the directors in relation to that

s registerad, aad all other documents on
“members, from six years after the date

dividene nandates, and notifications of
recorder.
from ane ve o after the date of the

i after the date of actual payment; and

. oeting to which the proxy notice relates.

1, in accordarce with the articles, and
“he reloyant, s canclusively presumed

an the basis o an instrument of transfer
- made;
Jid ang - tocdve instrument duly and



{c] any share certificate o destro
cancelled; and

{d} any other document se destroy - .
recorded particulars in the books

{3) This article does not irpose or. -

if it destroys any document before .
{4) In this article, references to the <o
disposed of in any manner.

No right to inspect accounts and ¢

78. txcept as provided by law or
company, no person is entitled to w0

documents merely by virtue of ben.; o

Provision for employees on cessatic -

79. The directors may decide to m..i.-.
employed by the comipany orany - 0.
shadow director) in connection wit i
of the undertaking of the company -+ 1.

Secretary
80. The directors may appoint a se. ol

such condittons as they may think L ar

DIRECTORS’ INDEMNITY AND INSUE » M-

Indemnity
81.—(1) Subject to paragraph {2}, « :u

may be indemnified cut of the compan
(a) any liability incurred by that directe

duty or breach of trust in relation to the

{b) any liability incurred by that di- o
associated company in its capacity ... i
section 235(6} of the Companies A @ i

(c) any other liability incurred by it
company.

(2) This article does not authorise crv it

any provision of the Companies Ac o
(3) In this article—

{a} companies are associated if o -
same body corporate, and

{b} a “relevant director” means any dire

company.

Insurance
82.—(1) The directors may decide - -

company, for the benefit of any re. v

(2) In this article—

1 walid and effective certificate duly and properly

ved and effective document in accordance with its
Dihe company.
cany any lability which it would not othorwise have
»t which this article permits it to do so.
o of any document include a reference to its being

H
T

4 by the directors or an ordinary resolution of the
1y of the company’s accounting or other records or

ST

CAnEsS

don for the benefit of persons employed or formerly
Cicharnes (other than a director or former director or
cacan af transfer to any person of the whole or part
catadiary.

or ioint secretaries) at such remuneration and upon
wo.epcretary so appointed may be removed by them.

+director of the company or an associated company
.5¢ls against—

~connection with any negligence, default, breach of
apany or an associated company,

connection with the activities of the company or an

>t of an occupational pension scheme {as defined in

~tu as an officer of the company or an associated

~nnity which would be prohibited or rendered void by

_ny other provision of law.

csiiary of the other or both are subsidiaries of the

. or former director of the company or an associated

ase and maintain insurance, at the expense of the
2¢ orinrespect of any relevant loss.



{a) a "relevant director” means any director -
comparny,

{b)a “reievant loss” means any foss or himoii
director in connection with that direcic ™
associatad company or any pension fuao
associated compeny. and

(c) companies are associated if orne is

same body corporate,

SINGLE-MEMBER COMPANY

Modification of articles if single-membe: -0
83. I, .. .dfursolung as, the compuny i

{or the roxy, or, it the memberis a bod, .
membur representing that member at o o
meeting of the company and article 29 shall L
these articles shall {in the absence of any .
modific ation as may be necessary inrefaiie., o

Death ¢! Sol Director & Member

84. In sny case where us the result of th

has no nmembers and no directors the pors
have the rignt by notice in writing Lo appom:
appointmnent shall be as effective as if mad. ©

CHANGL OF COMPANY NAME

Approv.aa By Direclors

g

85, Tiv- dircctors mav, by unanimaus oo

referen.e to the members.

»ctor of th: rompany or an associated

sren o tooy e incurred by a relevant
vers in or_fation toe the campany, any
5" share szheme of the company or

other «.v . - are subsidiaries of the

aer, the L aember of the company
withors s re cresentative, of the sole
sshall be ine - hairman of any general
«ccordingly) and all other provisions of
sion to the contrary} apply with such
vwhich i riily one member,

aember ol 1= company the company
stives of uch asceased member shall
ve adires or of the company and such
iy in e oot Meeting.

»a changs of “ompany name without



