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The Companres Act 2006

On the l5th September 2010 the followrng wntten resolutron (such resolutron berng passed as
a specral resolutron) was approved by the ehgble members pursuant to sectrons 288 to 300 of
the Cornpantes Act 2006
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Resolutron

"That wnh effect fram the pasung of th* resolutrcn the regulattons contdmed m the
attached document whrch, for the purpose of denttficatrcn, has been miltalled by the
chatrman, are approved and adopted as the Arlrcles of Assocrulron of the Company "
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PART

I

INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms
l. In the artrcles, unless the context requlres otherwrse'"artlcles" means the company's artrcles of assocratron,

"bankmptcy" tncludss tndrvrdual tnsolvency proceedrngs rn a3unsdlctron other than
England and Wales or Northern Ireland whrch have an effect srmrlar to that

of

bankruptcy,

"charrman" has the meanrng gtven rn artrcle 12,
"charrman of the meeting" has the meantng glven tn artrcle 39,
"Compantes Acts" means the Compantes Acts (as defined ln sectlon 2 of the Companres

Act 2006), rn so far as they apply to the company,
"drrector" means a drrector of the cornpany, and tncludes any person occupyrng the
posrtron of drrector, by whatever name called,

"drstnbution recrprent" has the meanrng glven ln artrcle 31,
"document" rncludes, unless otherwlse specrfied, any document sent or supphed rn
electronrc form,

"electronrc form" has the meanmg glven tn sectton 1I68 of the Companres Act 2006,

"fully pard"

rn relatron to a share, means that the nomrnal value and any premlum to be

pard to the company rn respect of that share have been pard to the company,

"hard copy form" has the mearung grven :n sectron 1168 of the Comparues ActZAA6,

"holder" tn relatton to shares means the person whose name ls entered rn the regrster of
members as the holder of the shares,

"rnstrument" n'leans a document rn hard copy forrn,
"ordrnary resolutton" has the meanlng glven ln section 282 of the Companres Act 2006,

"pald" means pard or credrted as paLd,
"parhcrpate", ur relatron to a drrectors' meetrng, has the meanrng $ven rn arficle 10,

"proxy nottce" has the mearung glven ln artrcle 45,
"shareholder" means a person who rs the holder of a share,
"shares" meaDs shares tn the company,
"specral resolutron" has the mearung glven rn sectron 283 of the Companres Act?0A6,

"substdtary" has the meanlng grven ln sectron I 159 of the Companres Act 2006,
"transmlttee" rreans a person entltled to a share by reason of the death or banknrptcy of a
shareholder or otherwrse by operatron of law, and

"wntlng"

rTteans the representatron

or reproductron of words, synbols or other

tnfonnatton tn a vtstble fonrr by arry method or combrnatron of methods, whether sent or
supplied rn electronrc form or otherwrse
Unless the corrtext otherwrse requrres, other words or expresstons contalned rn these arhcles
bear the same meanlng as rn the Companres Act 2006 as rn force on the date when these
artrcles become brndrng on the company

Lrability of members

2. The habrlrty of the members rs hmrted to the amount,

rf any, unpard on the shares held

by them

PART

2

DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authority
3. Sub;ect to the atltcles, the drrectors are responsrble for the management of the company's
busrness, for whlch purpose they may exercrse all the powers of the company
Sh

areholders t reserve porver

4.-(1)

The shareholders may, by specral resolutron, drrect the drrectors to take, or refrarn
from takrng, specrfied actron
(2) I.Io such spectal resoluuon rnvahdates anythrng whrch the drrectors have done before
the passrng of the resolutron

Drrectors may delegate

5.-( 1) Sub;ect to the arttcles, the drrectors may delegate

any of the powers whrch are

conferred on them under the artlcles(a) to such person or cornmrttee,
(b) by such means (rncludrng by power of attomey),
(c) to such an extent,
(d) rn relatron to such matters or temtones, and
(e) on such terrns and condrtrons,
as

they thrnk fit

(2) If the dtrectors so spectfy, any such delegahon may authonse furtherdelegatron of the
drrectors' powers by any person to whom they are delegated
(3) The drectors may revoke any delegatlon ln whole or part, or alter lts terms and condrtrons
Committees

6.-(l) Commtttees to whrch the drrectors delegate any of therr powers must follow
procedures whrch arebased as far as they are apphcable on those provlslons of the artrcles
whrch govem the takrng of decrsrons by drrectors

(2) The drrectors rnay rnake rules of procedure for all or any commrtlees, whrch prevarl
or.er rules denved frorn the arilcles rf they are not consrstent wrth them

DECIS]ON.MAKING BY DIRECTORS
Drrectors to take decrsions collectively

7.-(l)

The general rule about decrsron-makrng by drrectors rs that any decrsron of the
drrectors must be elther a maJonty declsron at a meetlng or a decrsron taken rn accordance

u,lth aftlcle 8
(2)
(a) the company only has one drrector, and
(b) no provlslon of the artrcles requres lt to have more than one drrector,
lhe general rule does not apply, and the drrector may take decrsrons rvrthout regard to any
the provrslons of the artrcles relatrng to d:rectors' declsron-makrng

rf-

of

Unanimous decisions

8.-(1) A decrsron of the drrectors rs taken rn accordance wrth thrs arilcle u,hen all ehgrble
drrectors rndrcate to each other by any means that they share a common vlew on a matter
{2) Such a decrsron may take the form of a resolutlon rn wntlng, coples of whrch have been
srgned by each ehgrble drrector or to rvhrch each ehgrble drrector has otherwrse rndrcated
agreement ln wntrng
(3) Referencss lrr thrs artrcle to ehgrble drrectors are to drrectors who would have been
entrtled to vote on the matter had rt been proposed as a resolutron at a drrectors' meetrng
(4) A decrsron may not be taken rn accordance wrth thrs artrcle rf the ehgrble dtrectors would
not have formed a quorurn at such a meetmg
Calling a directors' meeting

9.-{1) Any drrector

may call a drrectors' meetlng by grvrng notrce of the meetrng to the
drrectors or by authonsrng the company secretary (rf any) to grve such notrce
(2) Notrce of any drrectors'meetrng must rndrcate(a) rts proposed date and trme,
(b) where rt rs to take place, and
(c) rf rt rs antrcrpated that drrectors parficrpatrng rn the meeilng wrll not be rn the same
place, how rt rs proposed that they should communrcate wrth each other dunng the
meetrng

(3) Notrce ola drrectors' meetmg must be grven to each drrector, but need not be rn u'ntrng
(4) Notrce of a dlrectors' meetrng need not be grven to drrectors who walve therr entrtlement
to notrce of that meetrng, by grvrng notrce to that effect to the company not more than 7 days
after the date on whrch the meehng rs held Where such notrce rs grven after the meetrng has
been held, that does not affect the vahdrty of the meetng, or of any busrness conducted at rt

Participation in directors' meetings

10.-(l) Sub3ect to the artrcles, drrectors partrcrpate m a drrectors' meetrng, or part of a
drrectors' meehng, when(a) the meetlng has been called and takes place rn accordance rvrth the artrcles, and
(b) they can each communrcate to the others any rnformatlon or oprnrons they have on
any partrcular ltern of the busrness of the meetrng

(2) In determrnrng whether dtrectors are paftrcrpatlng m a drrectors' meetlng, rt rs rrrelevant
where arry drrector rs or how they contmunrcate wrth each other
(3) If all the dtrectors partrctpatrng rn a meeflng are not rn the same place, they may decrde
tlrat the meetrng rs to be treated as takrng place wherever any of thern rs

Quorum for directors' meetings

11.-(1) At a drrectors' meeltng, unless a quorum ls partrclpahng, no proposal rs to be voted
on, except a proposal to call another meetrng
(2) The quorum for drrectors' meetmgs may be fixed frorn trme to trme by a decrsron of the
drectors, but rt must never be less than fwo, and unless otherwrse fixed rt rs two
(3) If the total nurnber of drrectors for the trme berng rs less than the quorum requrred, the
drrectors must not take any decrsron other than a decrsron(a) to appornt further drrectors, or
(b) to call a general meetrng so as to enable the shareholders to appornt further drrectors
Chairing of directors' meetngs

I2.-(l ) The drrectors may appornt a drrector to char therr meetrngs
(2) The person so appornted for the trme bemg rs known as the charrman
(3) The drrectors may termmate the charrman's apporntment at any tmre
(4) if the charman rs not partrcrpatmg m a dlrectors' meetrng wrthrn ten mrnutes of the trrne
at whtch tt was to start, the partrcrpailng drrectors must appornt one of themselves to charr rt
Casting vote

13.-(1) If the numbers of votes for and agarnst a proposal are equal, the charrman or other
drrector charnng the meettng has a castrng vote
(2) But thrs does not apply rf rn accordance wrth the artrcles, the charrman or other drreetor rs
not to be counted as partlcrpatrng ln the declsron-makrng process for quorum or votlng
purposes

Conflicts of rnterest

14.-(

If a proposed decrsron of the drrectors rs concerned wrth an actual or proposed
transactton or arrangement wrth the company rn whrch a drector rs rnterested, that drrector
not to be counted as partlcrpatrng rn the decrsron-makrng process for quorum or votmg
1)

rs

purpoSes

(2) But rf paragraph (3) apphes, a dtrector who rs rnterested rn an actualor proposed
transactton or alTangement wlth the company rs to be counted as parlrcrpatlng tn the decrsronmakrng process for quorum and votrng pulposes
(3) Thrs paragraph apphes rvhen(a) the cornpany by ordrnary resolutron drsapphes the provrsron of the artrcles whrch
rvould otherwtse prevent a dtrector from berng counted as partrcrpattng ln the decrsronmakrng process,
(b) the dtrector's rnterest cannot reasonably be regarded as hkely to grve nse to a
aonfllct of rnterest, or
(c) the drrector's conflrct of rnterest anses from a permttted cause
(4) For the purposes of thrs artrcle, the followrng are penutted causes(a) a guarantee grven, or to be glven, by or to a drrector rn respect of an obhgatron
rncurred by or on behalf of the company or any of rts subsrdlanes,

(b) subscrrptron, or an agreement to subscrtbe, for shares or other secuntles of the
company or any of rts subsrdlanes, or to underwnte, sub-underwnte, or guarantee
subscnptton for any such shares or secunttes, and
(c) arrarrgements pursuant to whrch benefits are made avarlable to employees and
drrectors or former employees and drrectors of the company or any of tts substdtanes
whrch do not provrde specral benefits for dtrectors or former dtrectors
(5) For the purposes of thrs arhcle, references to proposed dectstons and declston-maktng
processes rnclude any dtrectors' rneettng Or part of a drrectors' meettng
(oi s,ru1..t to paragraph (7), rf a questlon arlses at a meettng of drrectors or of a commtttee of
Oriectois as tolhe rrght of a drrector to partlcrpate rn the meetlng (or part of the meetrng) for
votlng or quorum purposes, the questron may, before the conclusron of the meetlng, be
referred to the charrman whose ruhng rn relatton to any dtrector other than the chatrman ts to
be final and conclustve
(7) If any questlon as to the nght to partlclpate rn the meettng (or part of the meetrng) should
alse ln respect of the charrman, the queslon ts to be decrded by a decrston of the drectors at
that meetrng, for whrch purpose the charrman ts not to be counted as partrcrpattng tn the
meetmg (or that part of the meetlng) for vottng or quorum purposes

Records of decrsions to be kePt
15. The drrectors must ensure that the company keeps a record, ln wrrttng, for at ieast 10 years
from the date of the decrsron recorded, of every unanlmous or ma;onty dectston taken by the
drrectors

Directors' discretion to make further rules
16. Sublect to the artrcles, the drrectors may make any rule whrch they thrnk fit about how
they take decrsrons, and about how such rules are to be recorded or communtcated to
drrectors

APPOINTMENT OF DIRECTORS
Methods of appointing directors

17.-(1) Any person who rs wrlhng to act as a dtrector,
be appotnted to be a dtrector-

and rs permrtted by law to do so, may

(a) by ordmary resolutton, or
(b) by a dectston of the dtrectors
(2) 1i any case where, as a result of death, the company has no shareholders and no dtrectors,
the personal representatrves of the last shareholder to have dled have the nght, by nottce tn
wntlng, to appornt a person to be a dtrector
(3) For the purposes of paragraph (2), where 2 or more shareholders dre tn ctrcumstances
rendenng rt uncertam who rvas the last to dte, a younger shareholder rs deemed to have

survrved an older shareholder

Termination of director's appointment

l8

A person ceases to be a dtrector as sooll as(a) that person ceases to be a drrector by vrrtue of any provlslon of the Compantes Act
2006 or rs prohtblted from berng a dtrector by law,
(b) a bankruptcy order ts made agalnst that person,
(c) a composrtlon ls made wrth that person's credltors generally tn sahsfactton of that

person's debts,

(d) a regrstered medrcal practrtroner who rs treatrng that person glves a wrltten optmon to
the company statrng that that person has become physrcally or mentally rncapable of
actrng as a drrector and may remaln so for more than three months,
(e) by reason of that person's mental health, a courl makes an order whrch wholly or
partly prevents that person from personally exerctsrng any powers or nghts whrch that
person would otherwtse have,
(f) nohficatton ls recerved by the company from the drrector that the drrector ls resrgrung
frorn office, and such resrgnatron has taken effect rn accordance wtth rts terms
Directorso remuneration

19.*(i) Drrectors may undertake any servlces for the company that the drrectors dectde
(2) Drrectors are entrtled to such remuneratlon as the directors deterrnrne(a) for therr servrces to the company as drrectors, and
(b) for any other seruce whrch they undertake for the company
(3) Subject to the artrcles, a dtrector's remuneratlon may(a) take any form, and
(b) rnclude any arrangements rn conneclron wlth the payment of a pensron, allowance or
graturty, or any death, srckness or drsabrlrty benefits, to or rn respect of that drector
(4) Unless the drrectors decrde otherwrse, drrectors' remuneratron acorues from day to day
(5) Unless the drrectors decrde otherwrse, drrectors are not accountable to the company for
any remuneratron whrch they recerve as duectors or other officers or employees of the
company's subsrdranes or of arry other body corporate m whrch the company rs mterested
Directors' expenses
20. The company may pay any reasonable expenses whrch the drrectors properly mcur in
connectron wlth therr attendance
(a) meetrngs of drrectors or commrttees of dtrectors,

at-

(b) general meetrngs, or
(c) separate meetrngs of the holders of any class of shares or of debentures of the
company, or otherwrse !n connectron rvrth the exercrse of therr powers and the drscharge
of therr responsrbrhtres m relatlon to the company

PART

3

SHARES AND DISTRIBUTIONS
SHARES

All

shares to be

fully paid up

21..'-(l) No

share rs to be rssued for less than the aggregate of rts nommal value and any
premlum to be pard to the company rn consrderatron for rts rssue

(2) Thrs does not apply to shares taken on the formatron of the company by the subscnbers to
the company's memorandum

Allotment of shares
by any authorrsed maxllnum number of shares
stated ln the Memorandum of Assocratron and are uncondttronally authortsed to allot shares tn
excess of any stated authonsed maxrmum

22. The drrectors shall not

be constrarned

Polvers to issue different classes of share

23.-(l)

Sublect to the artrcies, but wrthout pre.;udrce to the nghts attached to any exlstlng
share, the company may rssue shares wrth such nghts or restncttons as may be determrned by
ordrnary resoluilon
(2) The company may rssue shares rvhrch are to be redeemed, or are hable to be redeemed at
the optron of the company or the holder, and the drrectors may determtne the terms,
condrhons and manner of redemptton of any such shares

Company not bound by less than absolute interests
24. Except as requrred by law, no person rs to be recogntsed by the company as holdrng any
share upon any trust, and except as otherwrse requtred by law or the arttcles, the company ls
lot ln any way to be bound by or recognlse any rnterest tn a share other than the holder's
absolute ownershrp of rt and all the nghts attachtng to rt

Share certificates
The company must rssue each shareholder, free of charge, wlth one or more
certrficates rn respect of the shares whtch that shareholder holds
(2) Every certtficate must specrfy(a) rn respect of how many shares, of what class, tt ts tssued,
(b) the nomtnal value of those shares,
(c) that the shares are fully patd, and
(d) any drsttngurshrng nunrbers assrgned to them
(3) No certrficate may be tssued tn respect olshares of more than one class
(4) If more than one person holds a share, only one certtficate may be tssued tn respect of tt
(5) Certrficates must(a) have affixed to them the company's common seal, or
(b) be otherwtse executed tn accordance wrth the Companres Acts

25.-(1)

Replacement share certifi cates
tssued rn respect of a shareholder's shares ls(a) damaged or defaced, or
(b) sard to be lost, stolen or destroyed, that shareholder rs entrtled to be rssued wtth a
replacement certrficate tn respect of the same shares
(2) A shareholder exerclslng the nght to be rssued wrth such a replacement certtficate-

26.-(1) If a certrficate

(a) may at the same trme exercrse the nght to be rssued wrth a stngle ceilIficate or
separate certrficates,
(b) rnust retum the certrficate whrch ls to be replaced to the company tf tt ts damaged or
defaced, and
(c) must conrply wrth such condrhons as to evrdence, rndemntty and the payment of a
reasonable fee as the d:rectors decrde

Share transfers

27.-(l)

Shares may be transferred by means of an rnstrument of transfer rn any usual form or

any other form approved by the drrectors, whrch rs executed by or on behalf of the transferor
(2) No fee may be charged for regrsterrng any rnstrument of transfer or other document
relatrng to or affecttng the trtle to any share
(3) The company may retaln any rnstrument of transfer whrch ts regtstered
(a) The transferor remams the holder of a share untrl the transferee's name rs entered rn the
regrster of members as holder of rt
(5) The drectors may refuse to regrster the transfer of a share, and rf they do so, the
lnstrument of transfer must be returned to the transferee wlth the notlce of refusal unless they
suspect that the proposed lransfer may be fraudulent

Transmission of shares

2S.-(i) If trtle to a share passes

to a transmrttee, the company may only recogruse the
transmlttee as havtng any trtle to that share
(2) A transmrttee who produces such evrdence of entrtlement to shares as the drectors may
properly requrre(a) n:ay, sub.;ect to the artrcles, choose erther to become the holder of those shares or to
have thern transferred to another person, and
(b) sublect to the arhcles, and pendrng any transfer ofthe shares to another person, has
the same rrghts as the hoider had
(3) But tra:rsmrttees do not have the rrght to attend or vote at a genoral meetrng, or agree to a
proposed wntten resolutron, rn respect of shares to whtch they are entttled, by reason of the
holder's death or bankrlptcy or otherwrse, unless they become the holders of those shares

Exercise of transmittees' rights
Transmrttees who rvrsh to become the holders of shares to whrch they have become
notlfy the company rn rvnhng of that wrsh
must
entrtled
(2) If the transmrttee wrshes to have a share trarrsferred to another person, the transmtttee
must execute an tnstrument of transfer tn respect of tt
(3) Any transfer made or executed under thrs artrcle ts to be treated as tf tt were made or
executed by the person from whom the transmrttee has denved rrghts tn respect of the share,
and as rf the event whrch gave nse to the transmlsslon had not occurred
Transmittees bound by prior notices

29.-(1)

ls glven to a shareholder rn respect of shares and a transmlttee ls entrtled to
transmlttee ts bound by the nohce tf tt was gtven to the shareholder before
the
those shares,
the transmrttee's nante has been entered ln the reglster of members
30.

if

a notrce

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declanng divtdends
The company may by ordrnary resolutron declare dtvtdends, and the dtrectors may
decrde to pay uttertm drvrdends

31.-(1)

(2) A drvrdend rnust not be declared unless the drrectors have made a recommendatron as to
lts amount Such a drvrdend must not exceed the amount recommended by the drrectors
(3) No drvrdend may be declared or pard unless rt rs ln accordance wtth shareholders'
respectlve rrghts
(4) Unless the shareholders' resoluton to declare or dtrectors' decrston to pay a dtvtdend, or
tlre terms on whrch shares are rssued, specrfy otherwtse, tt must be pard by reference to each
shareholder's holdtng of shares on the date of the resolufuon or dectsron to declare or pay lt
(5) If the company's share caprtal rs drvrded rnto drfferent classes, no tntenm drvrdend may be
pard on shares carrylng defened or non-preferred nghts rf, at the time of payment, any
preferentral drvrdend ls ln uurear
(6) The drrectors may pay at mtervals any dtvtdend payable at a fixed rate tf tt appears to
them that the profits avarlable for drstnbufion "lustrfy the payment
(7) If the drrectors act rn good farth, they do not lncur any habrlrty to the holders of shares
confernng preferred nghts for any loss they may suffer by the lawful payment of an tnterlm
drvrdend on shares wrth deferred or non-preferred rrghts
Payment of dividends and other distributions
Where a drvrdend or other sum whrch rs a dtstnbutton ts payable tn respect of a
share, rt must be pard by one or more of the followrng means(a) transfer to a bank or burldrng socrety account spectfied by the dtstnbutron reclpleilt
erther ln wnttng or as the dtrectors may othcrwrse dectde,
(b) sendrng a cheque rnade payable to the dtstnbutton rectptent by post to the drstrrbutton
reclplent at the drstnbuhon recrprent's regrstered address (rf the dtstnbutton recrptent rs a
holder of the share), or (rn any other case) to an address spectfied by the dtstnbutton
reclprent etther tn wrltlng or as the drrectorS may otherwtse decrde,
(c) sendrng a cheque made payable to such person by post to such person at such address
as the drstnbutrort recrprent has specrfied erther rn wnttng or as the drrectors may

32.-(1)

otherwtse dectde, or
(d) a"y other means of payment as the drrectors agree wlth the drstnbutron recrptent
erther rn wnttng or by such other means as the dtrectors decrde
(2) Irr the artlcles, "the drstnbufion recrprent" means, ln respect of a share ln respect of whlch
a drvrdend or other sum ls payable(a) the holder ofthe share, or
(b) rf the share has trvo or morelornt holders, whtchever of them ts named first tn the
reglster of members, or
(c) rf the holder rs no longer entrtled to the share by reason of death or bankruptcy, or
otherwtse by operatron of law, the transmtttee

No interest on distribuhons
33. The company may not pay rnterest on any drvrdend or other sum payatrle m respect of a
share unless othenvtse provrded by(a) the terms on whrch the share was tssued, or
(b) the provlslons of another agreement behveen the holder of that share and the
company

Unclaimed distrrbutions

34.-(l) All drvrdends or other sums whtch are(a) payable rn respect ofshares, and
(b) unclarmed after havtng been declared or become payable,
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may be lnvested or otherwtse made use of by the drrectors for the benefit of the company
untrl clarmed
(2) The paynent of any such drvrdend or other sum rnto a separate account does not make the
company a trustee rrr respect of rt

(3)

if-

(a) tweive years have passed from the date on whrch a drvrdend or other sum became due
for payment, and
(b) the drstrrbutron recrprent has not clarmed rt,
the drstrrbutron recrprent rs no longer entrtled to that drvrdend or other sum and rt ceases to
remaln owlng by the company

Non-cash distributions

35.-(l)

Sublect to the terms of rssue of the share rn questlon, the company may, by ordrnary
resolutron on the recommendatron of the drrectors, dectde to pay all or part of a drvrdend or
other drstnbuhon payabie m respect of a share by transfemng non-cash assets of equrvalerit
value (rncludrng, wrthout hmrtatlon, shares or other secuntres ln any company)
(2) For the purposes of payrng a non-cash drstrrbuhon, the dtrectors may rnake whatever
arrangements they thurk fit, rncludrng, where any drfficulty anses regardrng the drstnbutlon(a) fixrng the value of any assets,
(b) payrng cash to any drstnbutron recrprent on the basrs of that value rn order to adlust
the nghts of recrprents, and
(c) vestrng any assets rn trustees

Waiver of distributions
36. Drstnbutlon reclprents may walve therr entrtlement to a drvrdend or other dtstnbuilon
payable rn respect of a share by grvrng the company notlce rn wntrng to that effect, but
(a) the share has more than one holder, or
(b) more than one person rs entrtled to the share, whether by reason of the death or
bankruptcy of one or moreJolnt holders, or otherwtse,
the notrce rs not effectrve unless tt rs expressed to be glven, and srgned, by all the holders or
persons otherwrse entttled to the share

rf-

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised

37.-(1)

sums

Sublect to the arhcles, the drrectors may, rf they are so authonsed by an ordrnary

resolutron(a) decrde to caprtahse any profits of the company (whether or not they are avarlable for
drstnbutron) rvhrch are not requrred for payrng a preferentral drvrdend, or any sum
standrng to the credrt of the company's share premlum account or caprtal redemptron
reserve, and
(b) appropnate any sum whrch they so decrde to caprtahse (a "caprtahsed sum") to the
percons who would have been entrtled to rt rf rt were drstnbuted by way of drvrdend (the
"persons entrtled") and rn the same proportrons
(2) Caprtahsed sums must be apphed(a) on behalf of thepersons enhtled, and
(b) rn the same proportrons as a drvrdend u,ould have been drstrrbuted to thenr

(3) Any caprtalrsed surn may be apphed rn payrng up new shares of a nomrnal amount equal
to tlte caprtaltsed sum whrch are then aliotted credrted as fuily pard to the persons entrtled or
as they may drrect
(4) A caprtahsed sum whrch was appropnated from profits avallable for drstnbutron may be
applted ln payrng up new debentures of the company whrch are then allotted credrted as fully
pard to the persons entrtled or as they may drrect
(5) Sublect to the artrcles the drrectors may(a) apply caprtahsed sums rn accordance wlth paragraphs (3) and (4) partiy ln one way
and partly rn another,
(b) make such arrangements as they thrnk fit to deal wrth shares or debentures becomrng
drstnbutable tn fractrons under thrs artrcle (lncludrng the rssurng of fractlonal certrficates
or the makrng of cash payments), and
(c) authonse any person to enter rnto an agreement lvrth the company on behalf of all the
persons enlrtled whtch rs brndrng on them ln respect of the allotment of shares and
debentures to them under thrs artrcle

PART 4

DECISION-MAKING

B

Y SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

Attendance and speakrng at general meetings

38.{l)

A person rs able to exercrse the nght to speak at a general meetrng when that person
ls ln a posrtron to communrcate to all those attendrng the meetrng, dunng the meehng, any
rnformatron or oplntons whlch that person has on the busrness of the meetlng
(2) A person rs able to exercrse the nght to vote at a general meehng when(a) that person rs able to vote, dunng the meetrng, on resolutrons put to the vote at the
rneetrng, and
(b) that person's vote can be taken rnto account rn determrnrng whether or not such
resolutrons are passed at the same trme as the votes of all the other persons attendrng the
meetrng
(3) The dtrectors may make whatever arrangements they conyder appropnate to enable those
attendrng a general meetrng to exercrse therr rrghts to speak or vote at rt
(4) In determrnlng attendance at a general meetlng, rt rs lmmatenal whether any two or more
n:embers attendrng rt are rn the same place as each other
(5) Two or more persons who are not rn the same place as each other attend a general meetlng
rf therr crrcumstances are such that rf they have (or were to have) nghts to speak and vote at
that meetrng, they are (or would be) able to exercrse them

Quorum for general meetings
39. No busrness other than the apporntment of the charrman of the meetmg rs to be transacted
at a general meetlng rf the persons attendrng rt do not constrtute a quorum

Chairrng general meetrn gs

40.-(l) Ifthe drrectors

have appornted a charrman, the charrman shallcharr general meetrngs

rf presenl and rvrllrng to do so
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(2) If tlie drrectors have not appornted a chatrman, or rf the chalrrnan rs unwrlhng to char the
nreettng or rs not present wlthrn ten mlnutes of the tlme at whrch a meetrng rnas due to start(a) the drectors present, or
(b) (lf no drrectors are present), the meetrng,
rnust appornt a drrector or shareholder to charr the meetrng, and the apporntment of the
charrman of the meetrng must be the first busrness of the meetrng
(3) The person charrrng a meetrng rn accordance wrth thrs artrcle rs refened to as "the
cirarrman of the meetrng"

Attendance and speaking by directors and non-shareholders

41.-(

I)

Drrectors may attend and speak at general meetrngs, whether or not they are

shareholders

(2) The charrman of the meetrng may permlt other persons who are not(a) shareholders of the company, or
(b) otherwrse entltled to exercrse the rrghts of shareholders rn relatron to general
rreetrngs,
to attend and speak at a general meetlng

Adlournment

42.-(l) If the persons

attendrng a general meetlng wrthrn half an hour of the trme at whrch
the meetrng was due to start do not constltute a quorum, or lf dunng a meetmg a quorum
ceases to be present, the charrman of the meetlng must ad.;oum rt
(2) The charrman of the meetrng may ad;ourn a general meetmg at whrch a quomm ls present

rf-

(a) the rneetlng consents to an ad.;ournm€nt, or
(b) rt appears to the charnnan of the meetrng that an adlournment rs necessary to protecl
the safety of any person attendrng the meetrng or ensure that the busrness of the meetlng
rs conducted rn an orderiy manner
(3) The chalrman of the meellng must adlourn a general meetrng rf drrected to do so by the
meetlng
(a) When adlournrng a general meeilng, the charrman of the meetrng must(a) erther specrfy the trme and place to whrch rt rs ad;oumed or state that rt rs to contrnue
at a trme and place to be fixed by the drectors, and
(b) have regard to arly drectrons as to the trme and place of any ad;ournment whrch have
been glven by the meetrng
(5) If the contrnuatron of an ad.;ourned meeting rs to take place more than l4 days after rt was
ad.;ourned, the company must grve at least 7 clear days' notlce of rt (that rs, excludrng the day
of the adjoumed meetlng and the day on whlch the notrce rs grven)(a) to the same persons to whom notrce of the company's general meetrngs rs requrred to
be gtven, and
(b) contarnrng the same rnfomratron whch such notrce rs requrred to contarn
(6) No bustness may be transacted at an adlourned general meetlng whrch could not properly
have been transacted at the meetrng rf the adlournment had not taken place
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VOTING AT GENERAL MEETINGS

Voting: general
43, A resolutron put to the vote of a general meetrng must be decrded on a show of hands
unless a poli rs duly demanded rn accordance rvrth the arttcles

Errors and disputes

44.-(1) No ob.;ectlon

may be rarsed to the qualrficatton of any person votrng at a general
meetlng except at the meetrng or ad.lourned meetrng at whrch the vote ob;ected to rs tendered,
and every vote not dlsalloived at the meetrng rs valrd
(2) Any such ob;ectlon must be referred to the charrman of the meehng, whose decrsron ls
frnal

Poll votes
45

A poll on a resoiutron may be demanded-

-(l(a) )rn advance of the general meetlng where rt ls to be put to the vole, or

(b) at a general meetrng, erther before a show of hands on that resolutron or rmmedrately
after the result of a show of hands on that resolutron rs declared
(2) A poll may be demanded by(a) the charnnan of the meeting,
(b) the drectors,
(c) tivo or more persons havrng the nght to vote on the resolutton, or
(d) a person or persons representlng not less than one tenth of the total votlng nghts of all
the shareholders havrng the rrght to vote on the resoluhon
(3) A demand for a poll may be'rvrthdrawn tl(a) the poll has not yet been taken, and
(b) the charman of the meetrng consents to the wrthdrawal
(4) Polls must be taken rmmedrately and rn such manner as the charrman of the meettng
dr

rects

Content of proxy notices

46.{l

) Proxres may only vahdly be appornted by a notlce rn wntrng (a "proxy nottce")

whrch-

(a) states the name and address of the shareholder appotntiug the proxy,
(b) rdentrfies the person appornted to be that shareholder's proxy and the general meettng
rn relatron to whrch that person ts appornted,
(c) rs srgned by or on behalf of the shareholder apporntrng the proxy, or rs authentrcated
rn such manner as the drrectors may deternrtne, and
(d) rs dehvered to the company rn accordance rvrth the artrcles and any rnstructrons
contalned rn the notrce of the general meetlng to whlch they relate
(2) The company may requrre proxy nolrces to be dehvered rn a partrcular form, and may
specrfy drfferer,t fonns for drfferent purposes
(3) Proxy notrces nray specrfy how the proxy appornted under them rs to vote (or that the
proxy ls to abstarn fronr votrng) on one or more resolutrons
(4) Unless a proxy notlce rndrcates otherwrse, rt must be treated as(a) allowrng the person appornted under rt as a proxy drscretron as to how to vote on any
ancrllary or procedural resolutrons put to the meetrng, and

(b) appotntrng that person as a proxy rn relatlon to any ad.;ournment of the general
meetlng to whrch rt relates as well as the meetlng rtself
Dehverl, of proxy notices

47.-(l)

A person w{ro rs entrtled to attend, speak or vote (erther on a show of hands or on a
poll) at a general meetrng remalrls so entrtled ln respect of that meetrng or any adSournment of
It, even though a valtd proxy rtotrce has been dehvered to the companyby or on behalf of that
person

(2) An apporntment under a proxy notrce may be revoked by dehvenng to the company a
notrce rn wntrng grven by or on behalf of the person by rvhom or on whose behalf the proxy
notrce was glven
(3) A notrce revokrng a proxy apporntment only takes effect rf rt rs dehvered before the start
of the meet:ng or adlourned meetrng to whrch rt relates
( ) If a proxy notlce rs not executed by the person appolntlng the proxy, rt must be
accompanled by rvrrtten evrdence of the authonty of the person who executed rt to execute rt
on the apporntor's behalf

Amendments to resolutions

48.-(1)

An ordrnary resolutron to be proposed at a general meetlng may be amended by
ordrnary resolutron tf(a) notrce of the proposed amendment ls grven to the company m rvntrng by a person
entrtled to vote at the general meetrng at whrch lt rs to be proposed not less ihan 48 hours
before the meetrng ls to take place (or such later trme as the charrman of the meetrng may
deterrnrne), and
(b) :he proposed amendment does not, rn the reasonable oprnron of the charrman of the
meetrng, matenally alter the scope of the resolutron.
(2) A specral resolutron to be proposed at a general meetrng may be amended by ordrnary

resolufion,

rf-

(a) the charrman of the meetrng proposes the amendment at the general meetlng at whrch
the resolutrorr ls to be proposed, and
(b) the amendment does not go beyond what rs necessary to correct a grammatrcal or
other non-substantlve error rn the resolufion
(3) If the charrman of the meetrng, acting rn good farth, wrongly decrdes that an amendment
to a resolutron rs out of order, the charrman's error does not rnvahdate the vote on that

resoluhon

PART

5

ADMINIS TRATIVE ARRANGEMENTS
Means of communlcation to be used
49.---(1) Sublect to the artrcles, an)nhlng sent or supphed by or to the company under the
artrcles may be sent or supphed ln any way rn whch the Companres Act 2006 provrdes for
documents or rnformatron whrch are authonsed or requrred by any provlslon of that Act to be
sent or supphed by or to the company
(2) SubSect to the artrcles, any notlce or document to be sent or supphed to a drrector m
col'rnectron wrth the takrng of decrsrons by drrectors rnay also be sent or supphed by the
means by whrch that drrector has asked to be sent or supphed wrth such notrces or documents
for the trme berng

(3) A dtrector may agree wrth the company that nohces or documents sent to that drrector rn
partrcular way are to be deemed to have been recerved rvrthrn a specrfied trme of therr berng
sent, and for the specrfied trme to be less than 48 hours

a

Company seals

50.-(I)

Any common seal may only be used by the authonty of the directors
(2) The drrectors may decrde by rvhat means and m what form any common seal rs to be used
(3) Unless other.wrse decrded by the drrectors, rf the company has a comtnon seal and tt ts
affixed to a document, the document must also be srgned by at least one authonsed person rn
the presence of a wrtness who attests the srgnature
(4) For the purposes of thrs artrcle, an authonsed person rs(a) any drrector of the company,
(b) the company secretary (rf any), or
(c) any person authonsed by the drrectors for the purpose of srgnrng documents to whrch
the comrnon seal rs appired

No nght to inspect accounts and other records
51. Except as provrded by law or authonsed by the drrectors or an ordrnary resolutron of the
colr1pal1y, no person rs enhtled to rnspect any of the company's accountrng or other records or

documents merely by vrrtue of berng a shareholder

Provision for employees on cessation of business
52. The drrectors may decrde to make provlsron for the benefit of persons employed or
fomrerly employed by the company or any of rts subsrdranes (other than a dtrector or former
drector or shadow drrector) rn connectron wrth the cessatron or transfer to any person of the
whole or part of the undertakrng of the company or that substdtary

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

53.-(l) Sublect to paragraph (2), a relevant drrector of the company or an assoctated
coiltpany may be rndemnrfied out of the company's assets agamst(a) any habrlrty rncurred by that drrector rn connectlon wtth any neghgence, default,
breach of duty or breach of trust rn relatron to the company or an assoclated company,
(b) any Ilabrlrty rncurred by that drector rn connectron wrth the actrvtfies of the company
or an assocrated company m lts capacrty as a trustee of an occupattonal penslon scheme
(as defined rn sectron 235(6) of the Companres Act 2006),
(c) any other habrlrty rncurred by that drrector as an officer of the company or an
assocrated company
(2) Ths aftrcle does not authonse any rnder:mrty whrch rrn'ould be prohrbrted or rendered votd
by any provlslon of the Companres Acts or by any other provtston of law
(3) In thrs artrcle(a) companres are assocrated rf one rs a subsrdrary of the other or both are subsrdranes of
the same body corporate, and
(b) a "relevant drrector" means any drrector or former drector of the company or an
assocrated company

Insurance

54.-(

1) The dtrectors may decrde to purchase and marntarn rnsurance, at the expense of the
company, for the benefit of any relevant drrector rn respect of any relevant loss

(2) In thrs arhcle(a) a "relevant dtrector" means any drrector or former drrector of the company or arr
assoclated company,
(b) a "relevant loss" means any loss or habrlrty whrch has been or may be rncurred by a
relevant dtrector ln corulectron wrth that drrector's dutres or pou,ers in relatlon to the
company, any assoclated company or any penslon fund or empioyees' share scheme of
the company or assoclated company, and
(c) companles are assoclated rf one rs a subsldrary of the other or both are subsrdranes of
tlre same body corporate
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