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General Information

Company Name: LEGALINX LIMITED, Company Number: 02357470

Company Type: Private limited company
Company Status: Active
Date of Incorporation: 09/03/1989
Registered Office Address: 14-18 City Road,
Cardiff,
South Glamorgan,
CF24 3DL
Nature of Business (SIC) 58290 - Other software publishing

63990 - Other information service activities not elsewhere classified
69109 - Activities of patent and copyright agents; other legal activities not elsewhere classified

Accounting Reference Date: 30/06
Last Accounts Made Up To: 30/06/2016
Next Accounts Due: 31/03/2018

Last Return Made: Up To:
Next Return Due Date:

Last Confirmation Statement Date: 14/02/2017
Next Confirmation Statement Date: 14/02/2018
Next Confirmation Statement Due Date: 28/02/2018
Mortgage: Number of Charges: 3 (0 Outstanding / 0 Part Satisfied / 3Satisfied)
Last Member List: 14/02/2016

Previous Names in the Last 20 Years

Previous Name Effective From Date of Change
SEVERNSIDE COMPANY SERVICES LIMITED 09/03/1989 25/07/2003
7SIDE LIMITED 25/07/2003 12/06/2013
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Company Filing History (extracted from Companies House Services

(Beta))

Company Name: LEGALINX LIMITED, Company Number: 02357470

Type Date

AUD 27/06/2017
AA 04/04/2017
CSso01 21/02/2017
AA 29/03/2016
ARO1 25/02/2016
TMO02 23/12/2015
CHO1 28/04/2015
AA 25/03/2015
ARO1 03/03/2015
APO1 23/10/2014
SHO1 01/09/2014
AA 07/04/2014
ARO1 25/02/2014
TMO1 25/02/2014
AUD 01/07/2013
CERTNM 12/06/2013
CONNOT 12/06/2013
AUD 17/05/2013
AA 03/04/2013
ARO1 12/03/2013
AUD 16/07/2012
MISC 16/07/2012
AA 12/03/2012
ARO1 24/02/2012
AA 04/05/2011
MGO02 28/04/2011
ARO1 29/03/2011
T™MO01 28/03/2011
APO3 28/03/2011
APO1 28/03/2011
TMO1 28/03/2011
TMO1 28/03/2011
TMO02 28/03/2011
APO1 28/03/2011
AAO01 09/03/2011
AA01 04/03/2011
MGO02 24/02/2011
AA 30/06/2010
RESOLUTIONS 22/04/2010
CCo4 22/04/2010
ARO1 23/02/2010
CHO03 23/02/2010
CHO1 23/02/2010
CHO1 23/02/2010
CHO1 23/02/2010
CHO1 23/02/2010
AA 30/10/2009
363a 23/02/2009
AA 30/10/2008
363a 28/03/2008
288b 26/03/2008
AA 20/08/2007
403a 23/05/2007
363a 22/03/2007
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Description

Auditor's resignation

Accounts for a small company made up to 30/06/2016

Confirmation statement made on 14/02/2017 with updates

Full accounts made up to 30/06/2015

Annual return made up to 14/02/2016 with full list of shareholders
Termination of appointment of Darren John Cobb as a secretary on 15/12/2015
Director's details changed for Mr Mark Allwood on 28/04/2015

Full accounts made up to 30/06/2014

Annual return made up to 14/02/2015 with full list of shareholders
Appointment of Mr Mark Allwood as a director on 01/10/2014
Statement of capital following an allotment of shares on 12/06/2014
Full accounts made up to 30/06/2013

Annual return made up to 14/02/2014 with full list of shareholders
Termination of appointment of Samuel Lloyd as a director

Auditor's resignation

Certificate of change of name

Change of name notice

Auditor's resignation

Full accounts made up to 30/06/2012

Annual return made up to 14/02/2013 with full list of shareholders
Auditor's resignation

Section 519

Accounts for a small company made up to 30/06/2011

Annual return made up to 14/02/2012 with full list of shareholders

Total exemption small company accounts made up to 28/02/2011
Declaration of satisfaction in full or in part of a mortgage or charge /full /charge no 1
Annual return made up to 14/02/2011 with full list of shareholders
Termination of appointment of Mary Lovell as a director

Appointment of Mr. Darren John Cobb as a secretary

Appointment of Mr. Cameron David Beavis as a director

Termination of appointment of Amanda Biss as a director

Termination of appointment of Christopher Sollars as a director
Termination of appointment of Samuel Lloyd as a secretary
Appointment of Mr. Timothy Lloyd Mahony as a director

Current accounting period shortened from 28/02/2012 to 30/06/2011
Previous accounting period extended from 31/01/2011 to 28/02/2011
Declaration of satisfaction in full or in part of a mortgage or charge /full /charge no 3
Total exemption small company accounts made up to 31/01/2010
RESO01 Resolution of Memorandum and/or Articles of Association
Statement of company's objects

Annual return made up to 14/02/2010 with full list of shareholders
Secretary's details changed for Mr Samuel George Alan Lloyd on 01/10/2009
Director's details changed for Christopher John Sollars on 01/10/2009
Director's details changed for Mary Helen Colleen Lovell on 01/10/2009
Director's details changed for Mr Samuel George Alan Lloyd on 01/10/2009
Director's details changed for Amanda Jayne Biss on 01/10/2009

Total exemption small company accounts made up to 31/01/2009
Return made up to 14/02/09; full list of members

Total exemption small company accounts made up to 31/01/2008
Return made up to 14/02/08; full list of members

Appointment terminated director victor watson

Total exemption small company accounts made up to 31/01/2007
Declaration of satisfaction of mortgage/charge

Return made up to 14/02/07; full list of members
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288c 22/03/2007 Director's particulars changed

395 23/02/2007 Particulars of mortgage/charge

288a 09/10/2006 New director appointed

AA 20/06/2006 Total exemption small company accounts made up to 31/01/2006

363s 20/02/2006 Return made up to 14/02/06; full list of members

AA 29/11/2005 Total exemption small company accounts made up to 31/01/2005

288a 14/11/2005 New director appointed

363s 24/02/2005 Return made up to 14/02/05; full list of members

395 02/02/2005 Particulars of mortgage/charge

AA 16/03/2004 Accounts made up to 31/01/2004

225 16/03/2004 Accounting reference date shortened from 30/04/04 to 31/01/04

363a 15/03/2004 Return made up to 14/02/04; full list of members

288b 12/03/2004 Secretary resigned;director resigned

395 12/02/2004 Particulars of mortgage/charge

288a 07/02/2004 New director appointed

88(2)R 07/02/2004 Ad 02/02/04 --------- £si 97@1=97 £ ic 3/100

288a 07/02/2004 New secretary appointed

123 08/08/2003 Nc inc already adjusted 24/07/03

RESOLUTIONS 30/07/2003 RESO01 Resolution of Memorandum and/or Articles of Association

RESOLUTIONS 29/07/2003 RES10 Resolution of allotment of securities

RESOLUTIONS 29/07/2003 RESO04 Resolution of increasing authorised share capital

CERTNM 25/07/2003 Certificate of change of name

288a 18/06/2003 New director appointed

88(2)R 18/06/2003 Ad 12/06/03 --------- £si1@1=1£ic2/3

AA 23/05/2003 Accounts made up to 30/04/2003

363s 26/02/2003 Return made up to 14/02/03; full list of members

AA 10/12/2002 Accounts made up to 30/04/2002

363s 19/02/2002 Return made up to 14/02/02; full list of members

AA 14/05/2001 Accounts made up to 30/04/2001

363s 23/02/2001 Return made up to 16/02/01; full list of members

288c 26/10/2000 Secretary's particulars changed;director's particulars changed

AA 18/05/2000 Accounts made up to 30/04/2000

363s 21/02/2000 Return made up to 16/02/00; full list of members

AA 19/01/2000 Accounts made up to 30/04/1999

287 12/08/1999 Registered office changed on 12/08/99 from: 110 whitchurch road cardiff south glamorgan CF4
3LY

363a 23/03/1999 Return made up to 16/02/99; full list of members

AA 31/01/1999 Accounts made up to 30/04/1998

363s 17/03/1998 Return made up to 16/02/98; no change of members

AA 30/01/1998 Accounts made up to 30/04/1997

363a 24/02/1997 Return made up to 16/02/97; full list of members

AA 31/01/1997 Accounts made up to 30/04/1996

288 05/09/1996 Director's particulars changed

RESOLUTIONS 06/08/1996 SRESO01 Special resolution of alteration of Memorandum of Association

363a 21/02/1996 Return made up to 16/02/96; full list of members

AA 16/01/1996 Accounts made up to 30/04/1995

363s 20/02/1995 Return made up to 16/02/95; no change of members

363s 20/02/1995 Return made up to 16/02/95; no change of members

AA 17/01/1995 Accounts made up to 30/04/1994

AA 17/01/1995 Accounts made up to 30/04/1994

287 04/10/1994 Registered office changed on 04/10/94 from: 21-27 city rd cardiff south glamorgan CF2 3BJ

287 04/10/1994 Registered office changed on 04/10/94 from: 21-27 city rd cardiff south glamorgan CF2 3BJ

AA 07/03/1994 Accounts made up to 30/04/1993

AA 07/03/1994 Accounts made up to 30/04/1993

363s 07/03/1994 Return made up to 16/02/94; no change of members

363s 07/03/1994 Return made up to 16/02/94; no change of members

AA 21/02/1993 Accounts made up to 30/04/1992

AA 21/02/1993 Accounts made up to 30/04/1992

363s 21/02/1993 Return made up to 16/02/93; full list of members

363s 21/02/1993 Return made up to 16/02/93; full list of members

AA 21/04/1992 Accounts made up to 30/04/1991

AA 21/04/1992 Accounts made up to 30/04/1991

RESOLUTIONS 21/04/1992 (W)ELRES S252 disp laying acc 14/02/92
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17/03/1992
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07/06/1991
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(W)ELRES S366A disp holding agm 14/02/92

Return made up to 28/02/92; no change of members

Return made up to 28/02/92; no change of members

Return made up to 31/03/91; no change of members

Return made up to 31/03/91; no change of members

SRESO03 Special resolution of exemption from the Appointing of Auditors
Accounts made up to 30/04/1990

Accounts made up to 30/04/1990

Return made up to 31/12/90; full list of members

Return made up to 31/12/90; full list of members

Registered office changed on 23/01/90 from: 83/85 city road cardiff CF2 3BL
Registered office changed on 23/01/90 from: 83/85 city road cardiff CF2 3BL
Accounting reference date notified as 30/04

Accounting reference date notified as 30/04
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Companies House

CSO01e

Confirmation Statement

Company Name: LEGALINX LIMITED
Company Number: 02357470

I 1111111 T11TL

Received for filing in Electronic Format on the:21/02/2017 X60PUOZC
Company Name: LEGALINX LIMITED

Company Number: 02357470

Confirmation 14/02/2017

Statement date:

Electronically filed document for Company Number: 02357470
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Statement of Capital (Share Capital)

Class of Shares: ORDINARY Number allotted 300000
Currency: GBP Aggregate nominal value: 300000
Prescribed particulars

THE ORDINARY SHARES SHALL BE NON REDEEMABLE BUT SHALL HOLD FULL RIGHTS
IN RESPECT OF VOTING, AND SHALL ENTITLE THE HOLDER TO FULL PARTICIPATION
IN RESPECT OF EQUITY AND IN THE EVENT OF A WINDING UP OF THE COMPANY. THE
SHARES MAY BE CONSIDERED BY THE DIRECTORS WHEN CONSIDERING DIVIDENDS
FROM TIME TO TIME.

Statement of Capital (Totals)

Currency: GBP Total number of shares: 300000
Total aggregate nominal 300000
value:

Total aggregate amount o)
unpaid:

Electronically filed document for Company Number: 02357470
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Persons with Significant Control (PSC)

Notification Details

Date of becoming a
registrable RLE:

Name:

Registered or Principal
Office Address:

Legal Form:

Governing Law:
Register:

Country/state of register:

Registration Number:

Nature of control

The relevant legal entity holds, directly or indirectly, 75% or more of the shares in the company.

The relevant legal entity has the right, directly or indirectly, to appoint or remove a majority of the

PSC notifications

06/04/2016

GLOBALX (UK)LIMITED

14-18 CITY ROAD
CARDIFF

WALES
CF24 3DL

PRIVATE LIMITED COMPANY
UK

COMPANIES HOUSE
ENGLAND AND WALES

6983136

board of directors of the company.

The relevant legal entity holds, directly or indirectly, 75% or more of the voting rights in the

company.

Electronically filed document for Company Number:

02357470
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Confirmation Statement

I confirm that all information required to be delivered by the company to the registrar in relation to
the confirmation period concerned either has been delivered or is being delivered at the same time
as the confirmation statement

Electronically filed document for Company Number: 02357470
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Authorisation

Authenticated
This form was authorised by one of the following:

Director, Secretary, Person Authorised, Charity Commission Receiver and Manager, CIC Manager,
Judicial Factor

End of Electronically filed document for Company Number: 02357470
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/SIDE LIMITED

Company No
02357470

The Companies Act 2006

On the J Af4“, r?2.0J9 . . the followmg Wntten Resolution (such resolution

bemg passed as a special resolution) was approved by the eligible members pursuant to
sections 288 to 300 of the Compames Act 2006

Special Resolution

That Regulatl0ns 1 to 3 (mcluslve) and Regulation 5 m the ex1stmg Memorandum of Assoclatlon be
and are hereby removed, and that Regulation 4 rn the exlstmg Memorandum of AssociatlOn be
replaced with Article 2 "Liablhty of Members" m the new Articles of Association, of which a copy
has been attached to this resolution and which are hereby adopted as the Articles of Association of the
company m subst1tuuon for and to the exclusion of the ex1stmg Articles of Association thereof

Chairman

MONDAY

*AHHVZJ:30*
12/04/2010
COMPANIES HOUSE

1111 1
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

7SIDE L™ITED

(Adopted by written Resolution passed on 121" April 2010)

(tSIDE

14-18 City Road, Cardiff, CF24 3DL
Tel (029)20451444

www 7slde co uk
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PARTI
INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms
11 In these Articles, unless the context requires otherwise
Allocation Notice has the mearung given to that term m Article 48 12,
appointor has the mearung given to that tenn m Article 24 I,
Articles means the Company's articles of association for the time bemg m force,

bankruptcy mcludes mdlvidual msolvency proceedmgs m aJunsdictton other than England and
Wales or Northern Ireland wlu.ch have an effect similar to that of bankruptcy,

Buyer has the meamng given to that term m Article 48 12,

CA 2006 means the Comparues Act 2006,

call has the meamng given to that term m Article 34 I,

call notice has the mearung given to that term m Article 34 1,

call payment date has the mearung given to that term m Article 37 2 1,

capitahsed sum has the meanmg given to that term m Avrticle 62 1 2,

chairman has the meamng given to that term m Article 13 2,

chairman of the meeting has the mearung gwen to that term m Acrticle 68,

Clear Days means (m relatlOn to the penod of a nonce) that penod excludmg the day when the
notice 1s given or deemed to be given and the day for which It is given or on which 1t 1s to take

effect,

Companies Acts means the Comparues Acts (as defined msection 2 of CA 2006), mso far as
they apply to the Company,

Company's lien has the meanmg given to that term m Article 32,

ConflJct has the mearung given to that term u Article 16 2,

confhcted director means a director who has, or could have, a Conflict i a situation involving
the Company and consequently whose vote 1s not to be counted m respect of any resolutl0n to
authonse such Conflict and who 1s not to be counted as parttclpatmg m the quorum for the
meetmg (or part of the meetmg) at wl:uch such resolut10n 1s to be voted upon,

corporate representative has the meamng given to that tenn m Article 76,

director means a director of the Company, and mcJudes any person occupymg the posltlon of
drrector, by whatever name called,

distribution recipient has the mearung given to that term m Article 56 2,

© The Assoaatlon of Company Registration Agents Limited 2009 All rights reserved
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document mcludes, unless otherwise specified, any document sent or supplied m electroruc
form,

electronic form has the mearung given to that term m sect10n 1168 of CA 2006,
Excess Securities has the meamng given to that term m Article 29 3 2,
Excess Shares has the meanmg given to that term m Aurticle 48 11 1,

fully paid m relation to a share, means that the nommal value and any prermum to be paid to the
Company m respect of that share have been paid to the Company,

hard copy form has the meamng given to that term m sect10n 1168 of CA 20086,

holder m relation to shares means the person whose name 1s entered m the register of members
as the holder of the shares or, m the case of a share m respect of winch a share warrant has been
issued (and not cancelled), the person m possession of that warrant,

instrument means a document m hard copy form,

hen enforcement notice has the meanmg given to that term m Article 33,

Market Value has the meamng given to that term m Acrticle 48 4 1,

member has the meanmg given to that term m section 112 of CA 2006,

Model Articles means the model articles for pnvate compames hmlted by shares contamed m
Schedule 1 of the Compames (Model Articles) Regulations 2008 (SI 2009/3229) as amended
pnor to the date of adoption of these Articles,

non-conflicted director means any dtrector who is not a conflicted director,

Offer Notice has the meanmg given to that term m Articles 48 9 and 48 10,

ordinary resolution has the meanmg given to that term m sect10n 282 of CA 2006,

paid means paid or credited as paid,

participate, m relatl0n to a directors’ meetmg, has the meanmg given to that term m Article 12

partly-paid mrelatmn to a share means that part of that share's nommal value or any premrnm
at which 1t was issued has not been paid to the Company,

persons entitled has the meanmg given to that term m Article 62 | 2,

Proposed Sale Price has the meaning given to that term m Article 48 2 3,

proxy notice has the meamng given to that term m Article 74 2,

proxy notification address has the meanmg given to that term m Article 75 1,

relevant officer has the meamng given to that term m Articles 83 3 20or 84 2 |, as the case may
be,

relevant loss has the meanmg given to that term m Article 84 2 2,

2

© The Association of Company Registration Agents L1m1ted 2009 All rights reserved
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12

relevant rate has the meanmg given to that term m Article 37 2 2,
Sale Price has the meamng given to that term m Article 48 4,

Sale Shares and Sale Share have the mearungs respectively given to those terms m Article
482 1,

SeUer has the meamng given to that term m Article 48 1,

shares means shares 10 the Company,

special resolution has the meanmg given to that term m section 283 of CA 2006,
subsidiary has the meamng given to that tenn m section 1159 of CA 2006,

Total Transfer Condition has the meaning given to that term m Article 48 2 5,

transfer or transferring has the mearung given to those terms respecuvely m Article 47 1,
Transfer Notice has the meanmg given to that term m Article 48 |,

transmittee means a person entitled to a share by reason of the death or bankruptcy ofa holder
or otherwtse by operat10n of law,

United Kingdom means Great Bntam and Northern Ireland,

Valuers means the auditors for the time bemg of the Company, unless the auditors give nonce
to the Company that they declme an msoucuon to report on the matter m quesuon, when the
Valuers shall be a firm of chartered accountants agreed between the Seller and the directors or
m default of such agreement wllhm 10 workmg days followmg the notice from the auditors
dechnmg to report, as appointed by the President of the Institute of Chartered Accountants m
England and Wales on the apphcatlon of any such party, and

writing means the representation or reproduction of words, symbols or otller mfonnauon m a
visible form by any method or combmat10n of methods, whether sent or supplied m electromc
form or otherwise

Save as otherwise specifically provided m these Articles, words and expressions which have
particular meanmgs i, the Model Articles shall have the same mearungs m these Articles,
subject to which and unless the context otherwise requlres, words and expressions which have
particular meanings m CA 2006 as m force on the date when these Articles become bmdmg on
the Company shall have the same mearungs m these Articles

Headmgs m these Articles are used for convemence only and shal | not affect the consUZ1.Jctlon or
mterpretauon of these Articles

Unless expressly provtded otherwise, a reference to a statute, statutory provmon or subordmate
legislauon 1s a reference to 1t as 11 1s m force from time to tnne and shall tnclude any orders,
regulanons or subordinate leglslauon from time to time made under 11and any amendment or re-
enactment of 1; or any such orders, regulations or subordmate leglslatlon for the time bemg m
force

Any phrase mtroduced by the terms "mcludmg"”, "mclude”, "m panicular" or any similar

expression shall be construed as11lustrauve and shall nothm1tthe sense of the words precedmg
those terms

3
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16 No regulations set out m any statute or m any statutory mstrument or other subordmate
leglslatlon concernmg companies, mcludmg but not hmlted to the Model Articles, shall apply to
the Company, but the followmg shall be the articles of association of the Company

2 Liability of members

The habihty of the members is limited to the amount, 1f any, unpaid on the shares held by them

PART?2

DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

3 Directors' general authority

Subject to the Articles and to the applicable provlslons for the time bemg of the Companies Acts the
directors are responsible for the management of the Company's busmess, for which purpose they may
exercise all the powers of the Company

4 Change of Company name

Without preJudice to the generahty of Article 3, the directors may resolve m accordance wtth Article 8 to
change the Company's name

5 Members' reserve power

51 The members may, by special resolution, direct the directors to take, or refram from rakmg,
specified action

52 No such special resolution mvahdates anythmg which the directors have done before the passmg
of the resolution

6 Directors may delegate

61 Sublect to the Articles, the directors may delegate any of the powers which are conferred on
them under the Articles

611 to such person or corrumttee,
612 by such means (mcludmg by a power of attorney),
613 to such an extent,
614 m relatmn to such matters or terrltones, and
615 on such terms and condmons,
as they thmk fit
62 If the dtrectors so specify any such delegatmn may authonse further delegat10n of the directors'

powers by any person to whom they are delegated

63 The dlrectors may revoke any delegation m whole or part, or alter Its terms and condl1tions

4
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7 Committees

71 Conumttees to which the drrectors delegate any of their powers must follow procedures which
are based as far as they are apphcable on those provisions of the Articles wluch govern the
takmg of dec1s10ns by directors

72 The directors may make rules of procedure for all or any committees, wluch prevail over rules
denved from the Artlcles 1fthey are not consistent with them

73 Where a provlslon of the Articles refers to the exercise of a power, authonty or d1screuon by the
directors and that power, authonty or dlscretlon has been delegated by the drrectors to a
cmrumttee , the provlslon shall be construed as pemnnmg the exercise of the power, authontyor
dlscrellon by the comnuttee

DECISION-MAKING BY DIRECTORS
8 Directors to take decisions collectively

81 The general rule about declslon-makmgby directors 1s that any dec1s10n of the directors must be
taken as a maJonty declslon at a meetmg or as a drrectors ' wntten resolution m accordance with
Article 9 (Directors' wntten resolutions) or othefWlse as a unannnous declslon taken m
accordance with Article 10 (Unarumous declslons)

82 If
821 the Company only has one director for the time bemg, and
822 no provision of the Articles requires 1t to have more than one director,

the general rule does not apply, and the drrector may (for so long as he remal0s the sole director)
take dec1SJons without regard to any of the provlslons of the Articles relatmg to directors'
declslon-makmg

83 SubJeCt to the Articles, each director partlclpatmg m a directors' meetmg has one vote
9 Directors' written resolutions
91 Any dtrector may propose a drrectors’ wntten resolution by glvmg notice m wntmg of the

proposed resolution to each of the other directors (mcludmg alternate drrectors)

92 If the company has appointed a company secre tary, the compan y secretary must propose a
directors' wntten resolution 1f a drrector so requests by glvmg notice m wntmg to each of the
other directors (mcludmg alternate drrectors)

93 Notice of a proposed directors wnnen resolution must mdlcate
931 the proposed resolution, and
932 the time by which 1t 1s proposed that the duectors should adopt I
94 A proposed directors ' wnnen resoluuon ,s adopted when a maJonty of the non-conflicted

directors (or theu alternates) have signed one or more copies of 1t, proVlded that those dtrectors
(or their alternates) would have formed a quorum at a dtrectors' meeung were the resolution to
have been proposed at such meetmg

5
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95 Once a directors' wntten resolutmn has been adopted 1t must be treated as 1f 1t had been a
declslon taken at a dtrectors' meetmg m accordance with the Articles

10 Unanimous decisions

101 A dec1s10n of the drrectors 1s taken m accordance with this Article 10 when all non-conflicted
directors mdlcate to each other by any means that they share a common view on a matter

102 A declslon may not be taken m accordance with this Article 10 if the non-conflicted drrectors
would not have formed a quorum at a drrectors' meetmg had the matter been proposed as a
resoluuon at such a meetmg

103 Once a directors' unammous declslon 1s taken m accordance with this Article 10 1t must be
treated as 1flthad been a declslon taken at a directors' meetmg m accordance with the Article<;

11 Calling a directors' meetmg
111 Any director may call a dlrectors' meetmg by givmg notice of the meenng to each of the

directors (mcludmg alternate d1Tec tors), whether or not he 1s absent from the Umted Kmgdorn,
or by authons10g the company secretary (if any) to give such notice

112 Notice of any drrectors' meenng must mdZlcate
1121 its proposed date and time,
1122 where 1t 1s to take place, and
1123 1flt1santicipated thatdirectors partlclpatmg m the meeting will not be in the same
place, how111s proposed that they should commumcate with each other dunng the
meeung
113 Subject to Article 11 4, notice of adirectors' meeung must be given to each drrector but need not
be m wntmg
114 Notice of a directors’ meeting need not be given to drrectors who waive therr enutlement to

notice of that meenng, by glvmg notice to that effect to the Company pnor to or up to and
mcludmg not more than seven days after the date on which the meetmg 1s held Where such
notice 1s given after the meetmg has been held, that does not affect the validity of the meetmg,
or of any business conducted at 1t

12 Participatmn in directors' meetings

121 SublJect to the Articles, dtrectors paruclpate m a directors' meetmg, or part of a dtrectors'
meetmg, when

121 1 the meetmg has been called and takes place m accordance with the Articles, and

1212 they can each communicate to the others any mformation or opm10ns they have on
any particular 11em of the busmess of the meeting

122 In detenmrung whether directors are partlclpatmg m a directors' meetmg, It 1s rrrelevant where
any drrector 1s or how they commumcate wtth each other

123 If all the directors part:lclpatmg m a meeting are not m the same place, they may decide that the
meetmg 1s to be treated as takmg place wherever any of them 1s

6
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13 Chamng of directors' meetmgs

131 The drrectors may appomt a director to chair their meetmgs

132 The person so appomted for the time bemg 1s known as the chairman

133 The drrectors may tennmate the chauman's appomunent at any time

134 If the cbauman 1s not partlclpatmg m a directors' meeting Withm ten minutes of the time at

which It was to start, the partlclpatmg directors must appoint one of themselves to chair It
14 Chairman's casting vote at directors' meetings

141 If the numbers of votes for and against a proposal at a meeting of directors are equal, the
chairman or other director chamng the meeting has a casting vote

142 Article 1 4 | does not apply m respect of a particular meeting (or part of a meetmg) 1f, m
accordance with the Articles, the chauman or other drrector chamng the meeting 1s a conflicted
drrector for the purposes of that meetmg (or that part of that meeting at which the proposal 1s
voted upon)

15 Quorum for directors' meetings

151 At a drrectors' meeting, unless a quorum 1s partlclpatmg, no proposal 1s to be voted on, except a
proposal to call another meetmg

152 SubJect to Article 15 3, the quorum for the transact10n ofbusmess at a meetmg ofdrrectors may
be fixed from time to trme by a declslon of the directors but it must never be less than two
directors, and unless otherwise fixed 11 1s two A person who holds office only as an alternate
director shall, 1f his appomtor 1s not present, be counted in the quorum If and so long as there is
a sole drrect or, he may exercise all the powers and authonttes vested m the drrectors by these
Articles and accordmgly the quorum for the transactmn ofbusmess m these circumstances shall
be one

153 For the purposes of any meetmg (or part of a meeting) held pursuant to Article 16 (Directors'
conflicts of interests) to authonse a director's Conflict, 1f there 1s only one non-conflicted
dtrector m office maddZ1tlon to the conflicted director(s), the quorum for such meeting (or part of
a meeting) shall be one non-conflicted director

16 Directors' confltcts of interests

16 1 For the purpo ses ofthts Article 16, a conflict of mterest mcludes a conflict of mterest and duty
and a conflict of duties, and mterest mcludes both direct and rndrrect mterests

16 2 The directors may, in accordance wi th the requrrements set out m tins Article 16, authonse any
matter proposed to them by any dlrector which would, 1f not authonsed, involve a drrector
breachmg !us duty under sectl0On 175 of CA 2006 to avoid conflicts of interest ( such matter
bemg heremafter referred to as a Conflict)

16 3 A drrector seeking authonsatlon m respect of a Conflict shall declare to the other dtrectors the
nature and extent oflus interest ma Confltct as soon as 1s reasonably practicable The director
shall provide the other directors with such details of the relevant matter as are necessary for the
other drrectors to decide how to address the Conflict, together WJth such other mformauon as
may be requested by the otherdrrectors

164 Any authonsation under this Article 16 will be effecnve only 1f
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16 41 the matter 111 question shall have been proposed by any director for conslderatlon at
ameetmg of d1Tectors 111the same way that any other matter may be proposed to the
directors under the provisions of these Articles or m such other manner as the
directors may determme,

1642 any requlTement as to the quorum at any meetmg of the d1Tectors at which the
matter 1s considered is met without countmg the director m question and any other
conflicted d1Tector(s), and

164 3 the matter was agreed to without the director and any other conflicted director(s)
votmg or would have been agreed to 1f their votes had not been counted

165 Any authonsatl0n of a Conflict under this Article 16 may (whether at the time of glvmg the
authonsatlon or subsequently)

1651 extend to any actual or potential conflict of mterest which may reasonably be
expected to anse out of the Conflict so authonsed,

1652 be subJect to such terms and for such durat10n, or impose such hmlts or cond1tlons
as the drrectors may determme, or

1653 be termmated or vaned by the directors at any time

This will not affect anythmg done by the director pnor to such termmatlon or vanatlon m
accordance with the terms of the authonsat10n

166 In authonsmg a Conflict the drrectors may decide (whether at the time of glvmg the
authonsatlon or subsequently) that 1f a director has obtamed any mformatlon through his
mvolvement m the Conflict otherwise than as a director of the Company and m respect of which
he owes a duty of confidenbahty to another person the d1Tector 1s under no obhgatlon to

1661 disclose such mformat10n to the d1lrectors or to any director or other officer or
employee of the Company, or

166 2 use or apply any such mformat10n rn perfornung his duties as a director.
where to do so would amount to a breach of that confidence

167 Where the directors authonse a Conflict they may provide, without hmltatlon (whether at the
time of glvmg the authonsatlon or subsequently) that the drrector

1671 1sexcluded from discuss10ns (whether at meetmgs of drrectors or othel*WIse) related
to the Conflict,

1672 1s not given any documents or other mformat10n relatmg to the Conflict,

1673 may or may not vote (or may or may not be counted m the quorum) at any future
meetmg of directors m relat10n to any resolution relatmg to the Conflict

168 Where the directors authorise a Conflict

1681 the director will be obliged to conduct himself m accordance with any terms, limits
and/or condl1ttons imposed by the directors rn relat10n to the Conflict,

1682 the director will not mfnnge any duty he owes to the Company by virtue of sections

171 to 177 of CA 2006 provided he acts m accordance with such terms, hrmts
and/or cond1t10ns (1f any) as the directors I1D.pose m respect of its authonsatlon

8
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169 A dtrector 1s not required, by reason ofbemg a d1lrector {or because of the fiduciary relatlonshlp
established by reason ofbemg a director), to account to the Company for any remuneration,
profit or other benefit which he receives as director or other officer or employee of the
Company's subsldianes or of any other body corporate m which the Company 1s mterested or
which he denves from or m connection with a relatlonshtp mvolvmg a Conflict which has been
authonsed by the directors or by the Company m general meetmg (subJect m each case to any
terms, luwts or condlttons attachmg to that authonsation) and no contract shall be hable to be
avoided on such grounds nor shall the receipt of any such remuneration or other benefit
constitute a breach ofhls duty under section 176 of CA 2006

16 10 SubJect to theapphcable provlslons for the ume bemg of the Compames Acts and to any terms,
hmlts and/or cond1tl0ns imposed by the directors m accordance with Article J 6 5 2, and
provided that he has disclosed to the drrectors the nature and extent of any interest of his 1
accordance with the Compames Acts, a director notwl1thstandmg his office

1610 | may be a party to, or otherWise mterested m, any contract, transacuon or
arrangement with the Company or m which the Company 1s otherwise mterested,

16102 shall be counted as participating for votmg and quorum purposes many declslonm
connection with any proposed or ex1lstmg transactlOn or arrangement with the
Company, m which he 1s many way directly or mdrrectly interested,

1610 3 may act by himself or Ins firm m a professional capacity for the Company
(otheTWJse than as auditor) and he or his frrm shall be entitled to remuneration for
professional services as 1fhe were not a dJTector,

16 104 may be a director or other officer of, or employed by, or a party to any contract
transaction or arrangement with, or otherwise mterested m, any body corporate
promoted by the Company or 111 which the Company 1s otherWise mterested, and

16105 shall not, by reason of his office, be accountable to the Company for any benefit
which he (or anyone connected with 'um (as defined m section 252 of CA 2006)
denves from any such office or employment or from any such contract transaction
or arrangement or from any interest m any such body corporate and no such
contract, transaction or arrangement shall be hable to be avoided on the ground of
any such mterest or benefit, nor shall the receipt of any such remuneratlOn or
benefit consu tute a breach of his duty under sect10n 176 of CA 2006

16 11 For the purposes of this Article, references to proposed declslons and declslon-makmg
processes mclude any duectors' meetmg or pan of a directors' meetmg

16 12 SubJect to Article 16 13, ,fa questJon anses at a meetmg of dJTectors or of a comrmttee of
directors as to the nght of a duector to partlclpate m the meeting (or part of the meetmg) for
votmg or quorum purposes, the quest10n may, before the concluslon of the meetmg, be referred
to the chairman whose ruling m relation to any director other than the chamnan 1s to be final and
conclusive

16 13 If any question as to the nght to participate m the meetmg (or part of the meetmg) should anse
m respect of the chamnan, the quest10n 1s to be decided by a declslon of the dtrectors at that
meetmg, for which purpose the chairman 1s not to be counted as partlclpat10g m the meetmg (or
that part of the meetmg) for votmg or quorum purposes

17 Records of decisions to be kept
171 The directors must ensure that the Company keeps a record, m wnung, for at least ten years
from the date of the declslon recorded, of every unammous or maJonty declslon taken by the
duectors

9
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172 Where decisions of the directors are taken by electromc means, such decisions shall be recorded
by the directors m permanent form, so that they may be read With the naked eye

18 Directors' discretion to make further rules

SubJect to the Avrticles, the directors may make any rule which they tlunk fitabout how they take declslons
and about how such rules are to be recorded or communicated to d!fectors

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS
19 Number of directors

Unless otherwise deterrmned by ordmary resolution, the number of directors (other than alternate directors)
shall not be subJect to any maximum but shall not be less than one

20 Methods of appointing directors

201 Any person who 1s wllhng to act as a director, and 1s perrmtted by law to do so, may be
appomted to be a duector

2011 by ordmary resolut10n, or
2012 by a dec1S1on of the directors

20 2 In any case where, as a result of death or bankruptcy, the Company has no members and no
directors, the transm1ttee(s) of the last member to have died or to have a bankruptcy order made
agamst him (as the case may be) shall have the nght, by nonce m wntmg, to appomt a person
(mcludmg a transm1ttee who 1s a natural person), who 1s willing to act and 1s permitted to do so,
to be a director

203 For the purposes of Article 20 2, where two or more members diem circumstances rendenng 1t
uncertam who was the last to die, a younger member 1s deemed to have survived an older
member

21 Termmatmn of director's appointment

211 A person ceases to be a drrector as soon as

21 11 that person ceases to be a director by virtue of any prov1s10n of CA 2006 or is

prohlblted from bemg a dtrector by law,
2112 a bankruptcy order 1s made against that person,

2113 a composltlon is made with that person's creditors generally m satisfaction of that
person's debts and the Company resolve,; that lus office be vacated,

21 14 a registered medical practltloner who is treatmg that person gives a wnnen oplllion
to the Company statmg that that person has become physically or mentally
mcapable of actmg as a dtrector and may rernam so for more than three months,

2115 by reason of that person's mental health, a court makes an order wluch wholly or
partly prevents that person from personally exerclsmg any powers or nghts which
that person would otherwise have, or

2116 notlficatlon 1s received by the Company from the director that the director 1s

reslgnmg from office, and such reslgnauon has taken effect m accordance with tts
terms

10
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22 Directors' remuneration

221 Drrectors may undertake any seTV1ces for the Company that the drrectors decide
222 Drrectors are entitled to such remunerat10n as the directors detenmne
2221 for their services to the Company as directors, and
2222 for any other seTVIce which they undertake for the Company
223 SubJect to the Articles, a director's remuneration may
2231 take any form, and
2232 mclude any arrangements m connection with the payment of a pension, allowance
or gratuity, or any death, sickness or d1sablhty benefits, to or m respect of that
drrector
22 4 Unless the directors decide otherwise, drrectors' remuneration accrues from day to day
23 Directors' expenses
231 The Company may pay any reasonable expenses which the directors (mcludmg alternate
directors) and the secretary (1f any) properly mcur m connection with thelr attendance at
2311 meetmgs of directors or committees of directors,
2312 general meetmgs, or
2313 separate meetmgs of the holders of any class of shares or of debentures of the
Company,
or otherwise ;p connection with the exercise of therr powers and the discharge of their
responsiblhues p relation to the Company
ALTERNATE DIRECTORS
24 Appomtment and removal of alternate directors
24 1 Any dlrector (appointor) may appomt as an alternate any other director, or any other person
approved by resolutJOn of the drrectors, to
2411 exercise that drrector's powers, and
2412 carryoutthatdlfector'sresponslblhtles,
2413 m relat10n to the takmg of dec1s10ns by the directors m the absence of the alternate's
appmntor
242 Any appomtment or removal of an alternate must be effected by notice m wntmg to the
Company signed by the appomtor, or many other manner approved by the directors
243 The notice must

2431 identify the proposed alternate, and

11
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24 3 2 m the case of a notice of appomtment, contain a statement signed by the proposed
alternate that the proposed alternate 1s wllhng to act as the alternate of the dJTector
glvmg the notice

25 Rights and responsibilities of alternate directors

251

252

253

254

255

An alternate drrector may act as alternate drrector to more than one dJTector and has the same
nghts m relation to any dec1s10n of the dJTectors as the alternate's appomtor

Except as the Articles specify otherwJse, alternate dJrectors
2521 are deemed for all purposes to be drrectors,
2522 are liable for therr own acts and om1sslons,

2523 are subJect to the same restnctlons as their appomtors (mcludmg those set out m
sect10ns 172 to 177 CA 2006 mcluslve and Article 16), and

2524 are not deemed to be agents of or for their appmntors,

and , m particular (without hmitat10n), each alternate director shall be entitled to receive notice
of all meetmgs of directors and of all meetmgs of committees of dJTectors ofwhtch his appomtor
1s a member

A person who 1s an alternate director but not a dlrector

2531 may be counted as participating for the purposes of determ1imng whether a quorum
is present (but only if that person's appomtor is not partlclpatmg and provided tllat
no alternate may be counted as more tllan one director for these purpose ),

2532 may partlclpate m a unanimous decls10n of the directors (but only 1fhls appomtor
does not partlclpate), and

2533 may sign a wntten resolution (but only 1f 1t 1s not signed or to be signed by that
person's appomtor)

A director who 1s also an alternate director 1s entitled, m the absence of any ofh1s appomtors. to
a separate vote on behalf of that appomtor, m add1t10n to his own vote on any dec1s10n of the
drrectors but he shall count as only one for the purpose of determmmg whether a quorum 1s
present

An alternate director 1s not entitled to receive any remunerat10n from the Company for servmg
as an alternate dJrector except such part of tile altemate's appomtor's remuneration as the
appomtor may direct by notice m wntmg made to tile Company

26 Termination of alternate directorship

An alternate drrector's appointment as an alternate for any appomtor ternunates

261

26 2

263

when that appomtor revokes the appomtment by notice to the Company m wntmg speclfymg
when it 1s to termmate,

whennotification 1sreceived by the Company fromthe alternate thatthealternate 1sreslgmngas
alternate for that appomtor and such res1gnat10n has taken effect maccordance with its terms,

on tile occurrence, m relation to the alternate, of any event which, 1f1t occurred 111 relation to that
appomtor, would result m the termmat10n of that appomtor's appomtment as a director

12
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27

28

264

265

on the death of that appomtor, or
when the altemate's appomtor's appomtment as a drrector terminates

SECRETARY

Appointment and removal of secretary

The directors may appomt any person who ts wllhng to act as the secretary for such term, at such
remunerauon, and upon such conditions as they may thmk fit and from ume to hme remove such person

and, 1fthe directors SO decide, appomt a replacement, 111 each case by a declslon of the directors

PART3

SHARES AND DISTRIBUTIONS

SHARES

Further issues of shares: authority

281

The followmg paragraphs of this Article 28 shall not apply to a pnvate company with only one
class of shares

28 2 SubJect to Article 28 | and save to the extent authonsed by these Articles, or authonsed from

283

284

time to tlme by an ordmary resolullon of the shareholders, the d1rectors shall not exercise any
power to allot shares or to grant nghts to subscnbe for, or to convert any secunty mto, any
shares m the Company

SubJect to the remammg provlslons of this Article 28 and to Amcie 29 (Further issues of shares
pre-empuon nghts) and to any drrectJons which may be given by the Company m general
meetmg, the di.rectors are generally and uncondltlonally authonsed. for the purpose of section
551 of CA 2006 to exercise any power of the Company to

283 1 offer or allot,
28 32 grant nghts to subscnbe for or to convert any secunty mto,
2833 otherwtse create, deal rn, or dispose of,

any shares mthe Company io any person, atany lime and subject to any terms and cond1uons as
the drrecrors thmk proper

The authority referred to m Article 28 3
284 1 shall be limited to a maxunum nommal amount of £1,000,

2842 shall only apply insofar as the Company has not renewed, waived or revoked 1t by
ordinary resolutl0n and

284 3 may only be exercised for a penod of five years commencing on the date on wtuch
the Company 1s mcorporated or these Articles are adopted wluchever ts the later.
save that the drrectors may make an offer or agreement which would, or might
require shares to be allotted after the expiry of such authomy (and the drrectors
may allot shares m pursuance of an offer or agreement as 1f such authonty had not
expired)

13
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29

30

31

Further issues of shares: pre-emption rights

291

292

293

294

In accordance withsectlon567(1) of CA 2006, sections 561 and 562 of CA 2006 shall not apply
to an allotment of equity secunttes (as defined m section 560(1) of CA 2006) made by the
Company

Unless otherwise agreed by special resolution, if the Company proposes to allot any egmty
secuntles, those equity secuntles shall not be allotted to any person unless the Company has first
offered them to all members on the date of the offer on the same terms, and at the same pnce, as
those equity secuntles are bemg offered to such other person on a pan passu basis and pro rata
to the nommal value of shares held by those members (as nearly as possible without mvolvmg
fractions)

The offer

2031 shall be m wntmg, shall be open for acceptance for a penod of fifteen workmg
days from the date of the offer and shall give details of the number and subscnptlon
pnce of the relevant equity secuntles, and

2932 may supulate that any member who wishes to subscnbe for a number of egmty

secuntles m excess of the proportion to which he 1s entitled shall, m hts acceptance,
state the number of excess eqmty secunlles (Excess Securities) for which he
wishes to subscnbe

Any equity secuntles not accepted by members pursuant to the offer made to them m accordance
with Articles 29 2 and 29 3 shall be used for satlsfymg any requests for Excess Secuntle made
pursuant to Article 29 3 2 If there are rnsufficlent Excess Secunttes to satisfy such requests the
Excess Secunties shall be allotted to the applicants as nearly as practicable m the proportion that
the number of Excess Secunties each member mdlcated he would accept bears to the total
number of Excess Secuntles applied for (as nearly as possible without mvolvmg fractions or
mcreasmg the number of Excess Secunttes allotted to any member beyond that applied for by
him) After that allotment, any Excess Secuntles remammg shall be offered to any other person
as the d1Tectors may determine, at the same pnce and on the same terms as the offer to the
members

Powers to issue different classes of share

301

302

SubJect to these Articles, but without preJudice to the nghts attached to any ex1sung share, the
Company may issue shares with such nghts or restnctlons as may be determmed by ordmary
resolution

The Company may issue shares which are to be redeemed, or are hable to be redeemed at the
option of the Company or the holder, and the dtrectors may determme the terms, condiuons and
manner of redemption of any such shares

Variation of classrights

311

312

Whenever the capital of the Company 1s divided mto different classes of shares, the special
nghts attached to any class may only be vaned or abrogated, either whilst the Company 1s a
gomg concern or dunng or mcontemplatlon ofa wmdmg up, with the consent of the holders of
the issued shares of that class given m accordance with Article 31 2

The consent of the holders of a class of shares may be given by

3121 a special resolution passed ata separate general meetmg of the holder-; of the issued
shares of that class, or
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32

33

3122 a wntten resolutl0n m any form signed by or on behalf of the holders of three-
quarters m nominal value of the issued shares of that class,

but not otherwise To every such meetmg, all the prov1Slons of these Articles and CA 2006
relatmg to general meetmgs of the Company shall apply (with such amendments as may be
necessary to give such provlslons efficacy) but so that the necessary quorum shall be two
holders of shares of the relevant dass present m person or by proxy and holding or represenung
not less than one third m nommal value of the issued shares of the relevant class that every
holder of shares of the class shall be entitled on a poll to one vote for every such share held by
htm, and that any holder of shares of the class, present m person or by proxy or (bemg a
corporatmn) by a duly authorised representallve, may demand a poll If at any adJoumed
meetmg of such holders such a quorom as aforesaid ts not present, not less than one person
holdmg shares of the class who 1s present m person or by proxy shall be a quorum

Company's lien over shares

The Company has a hen (Company's hen) over every share, whether or not fully paid. which 1s registered
m the name of any person mdebtedorunder any hablhty to the Company, whether he 1s the sole registered
holder of the share or one of several Jomt holders, for all momes payable by him (either alone or Jomtly
With any other person) to the Company, whether payable Immed1lately or at some time m the future and
whether or not a call nouce has been sent m respect of 1t

321

322

The Company's hen over a share

3211 takes pnonty over any third party's mterest m that share, and

3212 extends to any d1vldend or other money payable by the company m respect of that
share and (if the hen 1s enforced and the share ts sold by the Company) the

proceeds of sale of that share

The dlrectors may at any time decide that a share which 1s or would otherwise be subJ ect to the
Company's hen shall not be sub_1ect to 1t. either wholly or m part

Enforcement of the company’s lien

33 1

332

Subject to th.e prov1s10ns ofth1ls Article 33, 1f

3311 a hen enforcement notice has been given m respect of a share, and
312 the person to whom the notice was given has failed to comply with It,
the Company may sell that share m accordance Wtth Article 41 5

A hen enforcement notice

33 21 may only be given m respect of a share which ts subject to the Company's hen, m
respect of which a sum 1s payable and the due date for payment of that sum has
passed,

3322 must specify the share concerned,

3323 must be m wntmg and requtre payment of the sum payable wilthm fourteen days of
the notice,

33214 must be addressed either to the holder of the share or to a transm1ttee of that holder
and

15
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3325 must state the Company's mtentlon to sell the share 1f the notice 1s not complied

with
333 Where shares are sold under this Article 33
3331 the dlrectors may authonse any person to execute an mstrument of transfer of the

shares to the purchaser or a person nominated by the purchaser, and

3332 the transferee 1s not bound to see to the apphcatton of the consideration, and the
transfereee title 1s not affected by any I1Tegulanty m or mvahd1ty of the process
leading to the sale

334 The net proceedi- of any such sale (after payment of the costs of sale and any other costs of
enforcmg the hen) must be applied

3341 first, m payment ofso much of the sum for which the hen exists as was payable at
the date of the hen enforcement notice,

3342 second, to the person entitled to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the Company for cancellatmn
or an mdemm ty m a form reasonably satisfactory to the drrectors has been given for
any lost certificates, and subject to a hen egmvalent to the Company's hen for any
money payable (whether payable mnnediately or at some time m the future) a
existed over the shares before the sale m respect of all shares registered m the name
of such person (whether as the sole registered holder or as one of several jOtnt
holders) after the date of the hen enforcement notice

335 A statutory declarat10n by a director or the company secretary (1f any) that the declarant 1sa
drrector or the company secretary (as the case may be) and that a share has been sold to samfy
the Company's hen on a specified date

33 51 1s conclusive evidence of the facts stated m ttas agamst all persons clamung to be
entttled to the share, and

3352 subject to compliance with any other formahtles of transfer reqmred by the Articles
or by law, constitutes a good title to the share

34 Call notices

341 SubJect to the Articles and the terms on which shares are allotted, the d1lrectors may send a
notice (call notice) toa member requmng the member to pay the Company a specified sum of
money (call) which 1s payable by that member to the Company at the date when the directors
decide to send the call notice

342 A call notice
342 1 must be m wnting,
3422 may not require a member to pay a call which exceeds the total amount of his

mdebtedness or habihty to the Company,

3423 must state when and how any call to which 1t relates 11 ts to be paid, and
3424 may permit or require the call to be paid by mstalments
343 A member must comply with the requrrements of a call notice. but no member 1s obliged to pay

any call before fourteen days have passed smce the notice was sent

16
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35

36

37

344 Before the Company has received any call due under a call notice the directors may
344 | revoke 1t wholly or m part, or
3442 specify a later time for payment than 1s specified ul the notice,

by a further notice m 'Wntmg to the member m respect of whose shares the call is made

Liability to paycalls

351 Liablhty to pay a call is not extmgmshed or transferred by transfemng the shares 111 respect of
which it 1s required to be paid

352 Jomt holders ofa share areJomtly and severally hable to pay all calls m respect of that share

353 Subject to the terms on which shares are allotted, the directors may, when 1ssumg shares,
provide that call notices sent to the holders of those shares may require them

3531 to pay calls which are not the same, or
3532 to pay calls at different times
When call notice need not be issued

361 A call notice need not be issued m respect of sums which are specified m the terms on which a
share 1s issued, as bemg payable to the Company m respect of that share

36 11 on allotment,
3612 on the occurrence of a particular event, or
36 13 on a date fixed by or m accordance wtth the terms of issue
36 2 But 1fthe due date for payment of such a sum has passed and 1t has not been paid, the holder of

the share concerned 1s treated mall respects as havmg failed to comply WIth a call notice m
respect of that sum, and 1s hable to the same consequences as regards the payment of interest
and forfeiture

Failure to comply with call notice automatic consequences

37 1 If a person 1s hable to pay a call and fails to do so by the call payment date
3711 the directors may 1SSue a nottce of mtended forfeiture 10 that person, and
37 12 until the call is paid, that person must pay the Company mterest on the call fromthe

call payment date at the relevant rate
372 For the purposes of thts Article 37
3721 the call payment date 1s the ume when the call notice states that a call is payable
unless the dlrectors give a notice m wntmg speclfymg a later date, m which case

the call payment date 1s that later date,

3722 the relevant rate 1s

17
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38

39

40

37221 the rate fixed by the terms on which the share m respect of which the
call is due was allotted,

37222 such other rate as was fixed m the call notice whtch required
payment of the call, or has otherwise been determined by the
drrectors, or

37223 if no rate 1s fixed m either of these ways, five per cent (5%) per
annum

37 3 The relevant rate must not exceed by more than five percentage pomts the base lendmg rate
most recently set by the Monetary Pohcy Committee of the Bank of England m connectmn with
tts respons1bllimes under Part 2 of the Bank of England Act 1998

374 The directors may waive any obhgatton to pay mterest on a call wholly or m part

Notice of intended forfeiture

381 A notice of mtended forfeiture
38 11 must be m wntmg,
3812 may be sent m respect of any share m respect of which a call has not been paid as

requrred by a call notice,

38 13 must be sent to the holder of that share (or, m the case ofJomt holders ofa share m
accordance WIth Article 79 6) or to a transrmttee of that holder m accordance with
Arttcle79 7,

38 14 must require payment of the call and any accrued mterest and all expenses that may

have been mcurred by the Company by reason of such non-payment by a date
which 1s not less than fourteen days after the date of the notice,

38 15 must state how the payment 1s to be made and

38 16 must state that 1fthe notice 1s not complied with, the shares m respect of which the
call 1s payable will be hable to be forfeited

Directors’ power to forfeit shares

If a notice of mtended forfeiture 1s not comphed wtth before the date by which payment of the call 1s
required m the notice of mtended forfeiture, the directors may decide that any share m respect ofwhlch It
was given 1s forfeited, and the forfenure 1s to include all d1vldends or other moneys payable m re pect of
the forfeited shares and not paid before the forfeiture

Effect of forfeiture

401 SubJect to the Articles, the forfeiture of a share extmgmshes

40 11 all interests m that share, and all claims and demands against the Company m
respect of 11, and

40 12 all other nghts and hablhtles mcldental to the share as between the person whose
share 1t was pnor to the forfeiture and the Company

402 Any share which 1s forfeited m accordance with the Articles

18
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41

403

40 4

4021 1s deemed to have been forfeited when the directors decide that tt 1s forfeited,
4022 1s deemed to be the property of the Company, and

4023 may be sold, re-allotted or otherwtse disposed of as the directors thmk fit m
accordance with Arttcle 41 5

If a person's shares have been forfeited

4031 the Company must send that person wntten notice that forfeiture has occurred and
record 11 m the register of members,

4032 that person ceases to be a member m respect of those shares,

4033 that person must surrender the certificate for the shares forfeited to the Company
for cancellation,

40 34 that person remams !table to the Company for all sums payable by that person
under the Articles at the date of forfeiture m respect oftbose shares mcludmg any
mterest (whether accrued before or after the date of forfeiture), and

4035 the directors may waive payment of such sums wholly or m part or enforce
payment without any allowance for tbe value of the shares at the time of forfeiture
or for any conslderauon received on their disposal

At any time before the Company disposes of a forfeited share, the directors may decide to cancel
the forfeiture on payment of all calls and mterest due in respect of 1t and on such other terms as
they thmk fit

Procedure following forfeiture

41 1

412

If a forfeited share ts to be disposed of by bemg transferred, the Company may receive the
conslderauon for the transfer and the directors may authonse any person to execute the
instrument of transfer

A statutory declarat1l0n by a director or the Company secretary (1f any) that the declarant 1s a
director or the Company secretary (as the case may be) and that a share has been forfeited on a
specified date

4121 ts conclusive evidence of the facts stated m 1t as agamst all persons clalmmg to be
entitled to the share, and

4122 sub3ect to compliance with any other formalmes of transfer requrred by the Articles
or by law, constitutes a good title to the share

41 3 A person to whom a forfeited share 1s transferred 1s not bound to see to the apphcatlon of the

414

conslderauon (1f any) nor ts that person's title to the share affected by any 1rregulanty m or
mvahdtty of the process leadmg to the forfeiture or transfer of the share

If the Company sells a forfeited share, the person who held it pnor to its forfeiture 1s entitled to
receive from the company the proceeds of such sale net of any comm1sslon, and excludmg any
amount which

41 41 was, or would have become, payable, and
414 2 had not when that share was forfeited, been paid by that person m respect of that
share,
19
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42

43

44

45

but no mterest Is payable to such a person m respect of such proceeds and the Company ts not
regmred to account for any money earned on them

415 All shares to be sold m the enforcement of the company's hen or nghts of forfeiture shall be
offered m accordance with Article 48 (Voluntary Transfers) as tf they were Sale Shares m
respect ofwhlch a Transfer Notice had been given and treatmg as the Seller the holder of those
shares save that the Sale Pnce shall be the Market VValue of those shares and the Tram,fer Nottce

shall be deemed not to contam a Total Transfer Condmon

Surrender of shares

42 1 A member may surrender any share
42 11 m respect of which the d1rectors may issue a notice ofmtended forfeiture
42 12 which the directors may forfeit, or

4213 which has been forfeited

42 2 The directors may accept the surrender of any such share
42 3 The effect of surrender on a share is the same as the effect of forfeiture on that share
42 4 A share which has been surrendered may be dealt with m the same way as a share which has

been forfeited

Payment of commission on subscription for shares

43 1 The Company may pay any person a comn11ss10n m conslderat10n for that person
4311 subscnbmg, or agreemg to subscnbe, for -;hares, or
4312 procunng or agreemg to procure, subscnptlons for shares
43 2 Any such comm1sslon may be pa,d
4321 m cash, or m fully paid or partly patd shares or other secuntles or partly m one way

and partly m the other, and

4322 m respect of a condlttonal or an absolute subscnption

Company not bound by less than absolute interests

44 | Except as regmred by law, no person ts to be recogmsed by the Company as holdmg any share
upon any trust, and except as otherwise requlred by Jaw or the Articles, the Company 1s not m
any way to be bound by or recogmse any mterest m a share other than the holder's absolute

ownership ofit and all the nghts attachmg to It

Share certificates

45 | The Company must issue each member, free of charge, with one or more certificates m respect

of the shares which that member holds
452 Every certificate must specify

452 1| m respect of how many shares. of what class, 1t 1s issued,
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46

47

453

454

45,5

452 2 the nommal value of those shares,

4523 the extent to wluch shares are paid up, and

4524 any dlstmgulshmg numbers assigned to them

No certificate may be issued m respect of shares of more than one class

If more than one person holds a share only one certificate may be issued m respect of1t
Certificates must

45 51 have affixed to them the Company's common seal, or

4552 be otherwise executed m accordance with the Compames Acts

Replacement share certificates

46 |

46 2

If a certificate issued m respect of a member's shares 1s

4611 damaged or defaced, or

4612 said to be lost, stolen or destroyed,
that member 1s entitled to be issued with a replacement certificate m respect of the same shares
A member exerclsmg the nght to be issued with such a replacement certificate

46 21 may at the same time exercise the nght to be issued with a smgle ceruficate or
separate certificates

462 2 must return the certificate which 1s to be replaced to the Company if it 1<; damaged
or defaced, and

46 23 must comply with such cond1t10ns as to eVldence, mdemruty and the payment of a
reasonable fee as the directors decide

Transfer of shares- general

47 1

47 2

47 3

In these Atrticles a reference to the transfer of or transferring shares shall rnclude any transfer,
assignment, d1sposluon or proposed or purported transfer, assignment or d1spos1t10n

4711 of any share or shares of the Company, or
47 12 of any mterest of any kmd many share or shares of the Company, or
47 13 of any nght to receive or subscnbe for any share or shares of the Company

The drrectors shall not register the transfer of any share or any mterest m any share unless the
transfer 1s made m accordance with Article 48 (Voluntary Transfers), and, m any such case, 1s
not prohibited under Article 49 (Prolllbited Transfers)

Jfthe directors refuse to register a transfer ofa share they shall, as soon as practicable and many

event wlthm two months after the date on which the transfer was lodged with the Company,
send to the transferee notice of and the reasons for, the refusal

21
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47 4 An obhgatlon to transfer a share under these Articles shall be deemed to be an obhgatJon to
transfer the entLTe legal and beneficial mterest m such share free from any hen, charge or other
encumbrance

475 Shares may be transferred by means of an mstrument of transfer m any usual form or any other
form approved by the d1Tectors, which 1s executed by or on behalf of the transferor and (1f any of
the shares 1s partly paid) the transferee

476 No fee may be charged for reglstenng any msnument of transfer or other document relatmg to
or affectmg the title to any share

477 The Company may retam any instrument of transfer which 1s registered

47 8 The transferor remams the holder of a share until the transferee's name 1s entered m the register
of members as holder of 11

48 Voluntary Transfers: Pre-emption rights
48 1 Any member who wishes to transfer any share (Seller) shall before transferrmg or agreemg to
transfer such share or any mterest m !, serve nouce m wntmg (Transfer Notice) on the
Company ofhls wish to make that transfer
48 2 In the Transfer Notice the Seller shall specify
48 2 1 the number and class of shares (Sale Shares and each one a Sale Share) which he
wishes to transfer,

4822 the 1dentlty of the person (1f any) to whom the Seller wishes to transfer the Sale
Shares,

482 3 the pnce per share at which the Seller wishes to transfer the Sale Shares (Proposed
Sale Price),

48 24 any other terms relatmg to the transfer of the Sale Shares, and

48 25 whether the Transfer Notice 1s conditional upon all (and not part only) of the Sale
Shares bemg sold pursuant to the following prov1s10ns of this Article 48 (Total
Transfer Condition)

48 3 Each Transfer Notice shall
48 3 | relate to one class of shares only,

483 2 constitute the Company as the agent of the Seller for the sale of the Sale Shares on
the terms oftlus Article 48, and
4833 save as provided rn Article 48 8 be Il Tevocable
48 4 The Sale Shares shall be offered for purchase m accordance with this Article 48 at a pnce per

Sale Share (Sale Pnce) agreed between the Seller and the directors or, m default of such
agreement by the end of the 15th workmg day after the date of service of the Transfer Nouce

48 41 if the dJTectors so elect wlthm that fifteen working day penod after the date of
service of the Transfer Notice, the Sale Pnce shall be the pnce per Sale Share
reported on by the Valuers as their wntten op101on of the open market value of each
Sale Share (Market Value) as at the date of service of the Transfer Nonce (m
which case for the purposes of these Articles the Sale Pnce shall be deemed to have
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48 5

48 6

48 7

48 8

48 9

48 10

been detennmed on the date of the receipt by the Company of the VValuer's report),
and

48 4 2 otherwise the Sale Pnce shall be the Proposed Sale Pnce, m which case for the
purpose of these Arucles the Sale Pnce shall be deemed to have been agreed at the
end of that 15th work.mg day

If instructed to report on their opllllon of Market Value under Article 48 4 the Valuers shall

485 1 act as expert and not as arbitrator and their wntten deterrnmauon shall be final and
bmdmg on the members, and

48 52 proceed on the basis that

48521 the open market value of each Sale Share shall be the sum which a
wdhng buyer would agree with a wilhng seller to be the purchase
pnce for all the class of shares of which the Sale Shares form part,
d1lvlded by the numberof issued shares then compnsed mthatclas;s,

4852 2 there shall be no addition of any prerruum or subtraction of any
discount by reference to the size of the holding the subject of the
Transfer Nottce or m relation to any restncuons on the iransferablhty
of the Sale Shares,and

48 523 any difficulty m applying either of the foregomg bases shall be
resolved by the Valuers as they thmk fit m their absolute discretion

The Company w111 use Its reasonable endeavours to procure that the Valuers deliver their wntten
opmlon of the Market Value to the directors and to the Seller within twenty-eight days ofbemg
requested to doso

The Valuers' fees for reportmg on their opinion of the Market Value shall be borne as the
Valuers shall specify m their valuation navmg regard to the conduct of the pames and the men!
of their agreements in respect of the matters m dispute or otherwise (m the absence of any such
specificauon by the Valuers) as to one halfby the Seller and as to the other half by the Company
unless the Seller revokes the Transfer Notice pursuant to Article 48 8, m which ca:.e the Seller
shall pay all the Valuers' fees

If the Market VValue 1s reported on by the VValuers under Article 48 4 to be less than the Proposed
Sale Pn ce, the Seller may revoke any Transfer Notice which was not stated to be or 1s not
deemed by these Articles to be, irrevocable by wntten notice given to the directors wlthm the
penod of five workmg days after the date the directors serve on the Seller the Valuers;" wntten
oplruon of the Market VValue

The directors shall at least ten workmg days after and no more than twenty work.mg days after
the Sale Pnce has been agreed or determmed give an Offer Notice to all members in accordance
WiIth these Amcles For the avoidance of doubt no Sale Shares may be offered or sold to any
transferee pursuant to Article 48 14 unless an Offer Notice has first been given 10all membersm

accordance with the pre-emption provlslons set out m this Arttcle 48 9 and Avrticles 48 10 to
48 13 rncluslve

An Offer Notice shall
48101 specify the Sale Pnce,

48 102 contam the other details included m the Transfer Notice, and
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48 10 3 mvite each of the members (other than the Seller) to respond m wntmg, before
expiry of the Offer Notice, to purchase the numbers of Sale Shares specified by
them m their apphcatlon,

and shall expire twenty workmg days after its service

48 11 After the expiry date of the Offer Notice, the directors shall allocate the Sale Shares m
accordance with the apphcauons received save that

48 111 1f there are applications from members for more than the number of Sale Shares
available, they shall be allocated to those applicants m proportion (as nearly as
possible but without allocatmg to any member more Sale Shares than the maximum
number applied for by him) to the number of shares then held by them respectively,
however m his application for Sale Shares a member may, 1fhe so desrres mdlcate
that he would be wilhng to purchase a particular proportionate entitlement (Excess
Shares) m which case, apphcatlOns for Excess Shares shall be allocated m
accordance wtth such apphcauon, or m the event of competition among those
members applymg for Excess Shares m such proportions as equal (as nearly as may
be) the proportions of all the shares held by such members,

48 112 1f1t 1s not possible to allocate any of the Sale Shares without mvolvmg fracnons,
they shall be allocated amongst them m such manner as the Board shall thmk fit,
and

48113 1fthe Transfer Notice contained a vahd Total Transfer Condition no allocat10n of
Sale Shares shall be made unless all the Sale Shares are allocated

48 12 The directors shall, wlthm five workmg days of the exprry date of the Offer Notice, give nonce
m wntmg (Allocation Notice) to the Seller and to each person to whom Sale Shares have been
allocated (each a Buyer) spec1fymg the name and address of each Buyer, the number and cla s
of Sale Shares agreed to be purchased by him and the aggregate pnce payable forthem

48 13 Completion ofa sale and purchase of Sale Shares pursuant to an Allocation Notice shall take
place at the registered office of the Company at the time speclfied m the Allocation Notice when
the Seller shall. upon payment to him by a Buyer of the Sale Pnce m respect of the Sale Shares
allocated to that Buyer, transfer those Sale Shares and deliver the relative share cert1ficate(s) to
that Buyer

48 14 If all the Sale Shares are not sold under the pre-emptton prov1s10ns contamed m Articles 48 9 to
48 13 mcluslve, the Seller may, durmg the penod ofthuty working days immediately followmg
the expiry date of the Offer Notice, sell all or any of these Sale Shares, for which an Allocation
Nottce has not been given, by way ofbona fide sale to the proposed transferee (1fany) named m
the Transfer Notice or, if none was so named, to any transferee, m either case at any pnce per
Sale Share which 1s not less than the Sale Pnce, without any deductton, rebate or allowance to
the proposed transferee, provided that

48 14 | the Seller may not transfer such share and the drrectors shall not register any
transfer to a transferee who 1s not at that date a member unless such transferee 1s
first approved m wntmg by the dtrectors, and

48 14 2 1fthe Transfer Notice contained a Total Transfer Condmon, the Seller shall not be
entitled, save with the wntten consent of the directors, to sell only some of the Sale
Shares under this Article 48 14

48 15 If a Seller fails for any reason (mcludmg death) to transfer any Sale Shares when requtred

pursuant to this Article 48, the directors may authonse any director of the Company (who shall
be deemed to be mevocably appomted as the attorney of the Seller for the purpose) to execute
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49

50

o1

52

each necessary transfer of such Sale Shares and deliver It on the Seller's behalf The Company
may receive the purchase money for such Sale Shares from the Buyer and shall upon receipt
(subject, if necessary, to the transfer being duly stamped) register the Buyer as the holder of
such Sale Shares The Company shall hold such purchase money ma separate bank account on
trust for the Seller but shall not be bound to earn or pay mterest on any money so held The
Company's receipt for such purchase money shall be a good discharge to the Buyer who shall
not be bound to see to the apphcat10n of 1t, and after the name of the Buyer has been entered m
the register of members m purported exercise of the power conferred by tlus Article 48 15 the
vahd1ty of the proceedmgs shall not be questmned by any person

Prohibited Transfers

Notw1thstandmg any other provlslon of these Articles, no transfer of any Share shall be registered 1f 1t1s to
any mmor, undischarged bankrupt, trustee m bankruptcy or person of unsound mmd

Transmission of shares

50 1 If title to a share passes to a transmlttee, the Company may only recogmse the transmittee as
havmg any title to that share

502 Nothing in these Articles releases the estate of a deceased member from any hablhty m respect
of a share solely or Jointly held by that member

503 Atransmlttee who producessuch evidence ofentitlement toshares asthe drrectors may properly
reqmre
503 1 may, subject to the Articles, choose either to become the holder of those shares or

to have them transferred to another person, and

5032 subJect to the Articles, and pendrng any transfer of the shares to another person, has
the same nghts as the holder had

504 But subJeCt to Article 20 2 (Methods of appomtmg directors), transrmttees do not have the nght
to attend or vote at a general meeting, or agree to a proposed written resolution, m respect of
shares to which they are entitled, by reason of the holder's death or bankruptcy or otherwise,
unless they become the holders of those shares

Exercise of transmlttees’ rights

51 1 Translllittees who wish to become the holders of shares to whilch they have become entitled
must notify the Company m wntmg of that wish

51 2 If the transmlttee wishes to have a share transferred to another person, the transmmee must
execute an mstrument of transfer m respect of It

51 3 Any transfer made or executed under thts Article 1s to be treated as 1f 1t were made or executed
by the person from whom the transm1ttee has denved nghts m respect of the share, and as 1fthe
event whtch gave nse to the transm1ss10n had not occurred

Transrmttees bound by prior notices
If a notice 1s given to a member m respect of shares and a transmmee 1s entitled to those shares, the
transnuttee 1s bound by the notice 1f 1t was given to the member before the transmtttee's name or the name

of any person nominated under Article 50 3 (Transmlsslon of shares), has been entered m the register of
members
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53 Procedure for disposing of fractions of shares

531

532

533

Tlus Article apphes where

53 11 there has been a consohdatlon or d1vlslon of shares, and
5312 as a result, members are entitled to fractions of shares
The directors may

5321 sell the shares representing the fract10ns to any person mcluding the Company for
the best pnce reasonably obtainable,

5322 authonse any person to execute an instrument of transfer of the shares to the
purchaser or a person nommated by the purchaser, and

5323 distnbute the net proceeds of sale m due proportion among the holders of the
shares

The person to whom the shares are transferred 1s not obliged to ensure that any purchase money
1s received by the person entitled to the relevant fractions

53 4 The transferee s utle to tlte shares 1s not affected by any megulanty m or mvahdlty of fue

process leadmg to their sale

DIVIDENDS AND OTHER DISTRIBUTIONS

54 Procedure for declaring dividends

54 1

The Company may by ordmary resolutl0n declare d1lvldends, and the directors may decide to pav
mtenm d1lvldends

54 2 A dlvldend must not be declared unless the duectors have made a recommendation as to Its
amount Such a dlvldend must not exceed tlte amount recommended by tlte directors

54 3 No d1lvldend may be declared or paid unless 1t 1s m accordance with members' respective nghts

54 4 Unless tlte members' resolution to declare or drrectors' declslon to pay a dlvldend or the terms
on which share<; are issued specify otlterwlse, 1t must be paid by reference to each member's
holdmg of shares on the date of the resolut10n or decision to declare or pay 1t

545 Iffue Company's share capital 1s d1vlded mto different classes, no mtenm dlvldend maybe paid
on shares carrymg deferred or non-preferred nghts 1f, at the lime of payment, any preferential
dlvldend 1s m arrear

54 6 The directors may pay at mtervals any d1lvldend payable at a fixed rate 1f1t appears to them that
the profits available for d1stnbutlonJustlfy the payment

547 If the directors act m good faith, they do not mcur any hablhty to the holders of shares
confemng preferred nghts for any loss they may suffer by the lawful payment of an mtenm
dlvldend on shares with deferred or non-preferred nghts

55 Calculation of dividends
55 | Except as otherwise provided by the Articles or tlte nghts attached to shares, all dlvldends must

be
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56

57

552

5511

5512

declared and paid according to the amounts paid up on the shares on which the
dlvidend 1s paid, and

apportioned and paid proportionately to the amounts paid up on the shares dunng
any portion or port10ns of the penod m respect of which the d1lvldend in paid

If any share 1s issued on terms providing that1t ranks for dlvldendas from aparttculardate that
share ranks for dlvldend accordmgly

Payment of diVIdends and other distnbut10ns

56 |

56 2

Whereadlvldend or other sum which 1sadlstnbutl0Onls payable m respect ofa share 1t must be
paid by one or more of the followmg means

561 |

56 12

56 13

5614

transfer to a bank or bmldmg society account specified by the d1stnbutton reclplent
either in wnting or as the directors may otherwise decide,

sending a cheque made payable to the dlstnbutton reclplent by post to the
distnbutlon reclplent at the dlstnbutlOn reclplent's registered address (1f the
distnbutlon reclplent 1s a holder of the share). or (in any other case) to an addres!:>
specified by the dlstnbullon reclplent either m wntmg or as the dlrectors may
otherwise decide,

sendmg a cheque made payable to such person by post to such person at such
address as the dlstnbutlon reclplent has specified either m wntmg or as the
directors may otherwise decide, or

any other means of payment as the dtrectors agree with the dlstnbuuon reclplent
etther in wntmg or by such other means as the directors decide,

In these Articles, the distribution recipient means, m respect of a share m respect of which a
dividend or other sum 1s payable

562 |

5622

5623

the holder of the share, or

1f the share has two or more JOmt holders, whichever of them 1s named first m the
register of members, or

1fthe holder 1s no longer entitled to the share by reason of death or bankruptcy or
otherwise by operation of law, the transmlttee

Deductions from distributions in respect of sums owed to the company

571

572

573

If

57 11

5712

a share 1s subJect to the Company's hen, and

the directors are enutled to issue a hen enforcement notice rn respect of 11,

they may, mstead ofissumg a hen enforcement notice deduct from any dlvldend or other sum
payable m respect of the share any sum of money which 1s payable to the Company m respect of
that share to the extent that they are entitled to require payment under a hen enforcement notice

Money so deducted must be used to pay any of the sums payable m respect of that share

The Company must notify the d1stnbullon reclplent m wntmg of
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5731 the fact and amount of any such deduct10n,

5732 any non-payment of a dividend or other sum payable m respect of a share resulting
from any such deducuon, and

5733 how the money deducted has been applied
58 No interest on distributions
58 | The Company may not pay mterest on any dlvldend or other sum payable m respect of a share

unless otherwise provided by

5811 the terms on which the share was issued, or
5812 the provlslons of another agreement between the holder of that share and the
Company
59 Unclaimed distributions
59 1 All dividends or other sums which are
501 1 payable in respect of shares, and
59 12 unclaimed after havmg been declared or become payable,

may be mvested or otherwise made use ofby the directors for the benefit of the Company until
claimed

592 The payment of any such dividend or other sum mto a separate account does not make the
Company a trustee m respect of 1t

593 If
5931 twelve years have passed from the date on which a divtdend or other sum became
due for payment, and
5932 the distnbuuon reclplent has not claimed 1t,

the d1stnbut10n reclplent 1s no longer entitled to that d1vldend or other sum and 1t ceases to
remam owmg by the Company

60 Non-cash distributions
60 1 Subject to the terms of issue of the share m question, the Company may, by ordinary resolution
on the recommendatlOn of the directors, decide to pay all or part of a dlvldend or other
distnbution payable m respect of a share by transfemng non-cash assets of egmvalent value

(includmg, without hm1tatlon, shares or other secuntles m any Company)

60 2 For the purposes of paymg a non-cash dlstnbutlOn, the dlrectors may make whatever
arrangements they think fit, mcludmg, where any difficulty anses regarding the d1stnbutlon

60 21 fixmg the value of any assets,

6022 paying cash to any d1stnbutlon reclplent on the basis of that value m order to adjust
the nghts of reclplents, and
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60 23 vestmg any assets m trustees

61 Waiver of distributions

611

D1stnbutlon reclplents may waive therr entitlement to adlvldend or other d1slnbutlon payable m
respect of a share by g1Vmg the Company notice m wnting to that effect, but if

6111 the share has more tlian one holder, or

6112 more than one person 1s entitled to the share, whether by reason of the death or
bankruptcy of one or more Jornt holders, or otherwise,

the notice 1s not effecnve unless 11 1s expressed to be given, and signed, by all the holders or
persons otherwtse entitled to the share

CAPITALISATJON OF PROFITS

62 Authority to capitalise and appropriation of capitalised sums

62 1

62 2

Subject to the Articles, the dJTectors may, 1fthey are so authonsed by an ordmary re<;olution

6211 decide to capitalise any profits of the Company (whether or not they are available
ford1stnbut10n) wluch are not reqmred for paying a preferenual dlvldend orany
sum standmg to the credit of the Company's share premrnm accounr or capital
redemption reserve, and

62 12 appropnate any sum which they so decide to capitalise (capitalised sum) to the
persons who would have been entitled to 1t 1f 1twere d1stnbuted by way of d1vldend
(persons entitled) and m the same proportions

Capltahsed sums must be applied

62 21 on behalf of the persons enntled, and

6222 m the same proport10ns as a d1v1ldend would have been d1stnbuted to them

62 3 Any capitalised sum may be applied m paymg up new shares of a nommal amount equal to the

624

625

capltahsed sum which are then aHotted credited as fully paid to the persons entitled or as they
may dJTect

A capltahsed sum which was appropnated from profits available for d1stnbut10n may be applied

624 1 m or towards paymg up any amounts unpaid on ex1stmg shares held by the persons
entitled, or
6242 m paymg up new debentures of the Company which are then allotted credited as

fully paid to the persons enutled or as they may drrect
SubJect to the Articles the d1Tectors may

6251 apply capltahsed sums m accordance with paragraphs 62 3 and 62 4 partly m one
way and partly m another,

6252 make such arrangements as they thmk fit to deal with shares or debentures

becommg distnbutable m fractwns under this Article (mcludmg the issmng of
fract10nal ceruficates or the makmg of cash payments), and
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6253 authonse any person to enter mto an agreement with the Company on behalf of all
the persons entitled which 1s bmdmg on them m respect of the allotment of shares
and debentures to them under this Article 62

PART4
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS
63 Convening general meetings

The directors may call general meetmgs and, on the reqms1tlon of members pursuant to the provlslons of
CA 2006, shall forthwith proceed to convene a general rneetmg m accordance with CA 2006 Ifthere are
not wilthm the Umted Kmgdom sufficient directors to call a general meetmg, any director or the members
requlS1t10nmg the meetmg (or any of them representmg more than one half of the total votmg nghts of them
all) may call a general meetmg If the Company hasonly a smgle member, such member shall be entitled at
any time to call a general meetmg

64 Notice of general meetings

64 | General meetmgs (other than an adJourned meetmg) shall be called by at least fourteen Clear
Days' notice but a general meetmg may be called by shorter notice 1f 1t 1s so agreed by a
maJonty m number of the members havmg a nght to attend and vote, bemg a maJonty together
holdmg not less thannmetyper cent (90%) mnommal value of the shares at the meetmg, glvmg
that nght

64 2 The notice shall specify the time, date and place of the meetmg, the general nature of the
busmess to be transacted and the terms of any resolution to be proposed at 1t

64 3 SubJect to the provlslOns of these Articles and to any restnctlOns imposed on any shares, the
notice shall be given to all members, to all persons entitled to a share m consequence of the
death or bankruptcy of a member (1fthe company has been notified of their entitlement) and to
the directors, alternate d1Tectors and the auditors for the time bemg of the Company

64 4 The accidental omiss10n to give notice of a meeting to, or the non-receipt of notice of a meeting
by, any person entitled to receive notice shall not mvahdate the proceedings at that meeting

65 Resolutions requiring special notice

65 1 If CA 2006 regmres specrnl notice to be given of a resolutrnn, then the resolution will not be
effective unless notice of the mtentrnn to propose 1t has been given to the Company at least
twenty-eight Clear Days before the general meetmg at which 1t 1s to be proposed

65 2 Where pracucable, the Company must give the members notice of the resolutrnn m the same
manner and at the same time as It gives notice of the general meetmg at which it 1s to be
proposed Where that 1s not pracucable, the Company must glve the members at least fourteen
Clear Days' before the relevant general meetmg by advertisement m a newspaper with an
appropnate c1Tculat10n

65 3 If, after notice to propose such a resolution has been given to the Company, a meetmg 1s called

for a date twenty-eight days or less after the nonce has been given, the notice shall be deemed to
have been properly given, even though 1t was not given wlthm the time required by Article 65 |
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66

67

68

69

Attendance and speak.mg at general meetings

66 1

66 2

66 3

66 4

A person 1s able to exercise the nght to speak at a general meetlJ.ng when that person ts m a
posltlonto commumcate toall those anendmg the meetmg dunng the meetmg any mforrnatmn
or oplillons whtch that person has on the busmess of the meetmg

A person ts able to exercise the nght to vote at a general meetmg when

6621 that person 1s able to vote, dunng the meetmg, on resoluuons put to the vote at the
meetmg, and
662 2 that person's vote can be taken mto account m determmmg whether or not such

resolutions are passed at the same time as the votes of all the other per<;ons
attendmg the meetmg

The directors may make whatever arrangements they consider appropnate to enable those
attendmg a general meetmg to exercise their nghts to speak or vote at 1t

In determmmg attendance at a general meetmg, 1t 1s mlmatenal whether any two or more
members attendmg tt are m the same place as each other

66 5 Two or more persons who are not m the same place as each other anend a general meetmg 1f

thelr circumstances are such that 1fthey have (or were to have) nghts to speak and vote at that
meetmg, they are (or would be) able to exercise them

Quorum for general meetings

67 1

67 2

No busmess shall be transacted at any meetmg unless a quorum 1s present SubJect to section
318(2) of CA 2006, two quahfymg persons (as defined m section 318(3) ofCA 2006) enutled to
vote upon the busmess to be transacted shall be a quorum, provided that if the Company has
only a smgle member, the quorum shall be one such quahfymg person

No busmess other than the appomtment of the chairman of the meetmg 1s to be transacted at a
general meetmg 1fthe persons attendmg 1t do not constitute aquorum

Chairing general meetmgs

68 |

68 2

68 3

If the directors have appomted a chamnan, the chamnan shall chair general meetings if present
and wtlhng to do so

If the dlrectors have not appointed a chairman, or tf the chauman 1s unwllhng to chatr the
meetmg or 1s not present wlthm ten mmutes of the time at wluch a meetmg was due to start

68 21 the directors present, or
68 22 (1fno dlrectors are present), the meetmg,

must appomt a director or member to chatr the meetmg.. and the appomtment of the chairman of
the meetmg must be the first business of the meetmg

The person chamng a meetmg m accordance with thts Article ts referred to as the chairman of
the meeting

Attendance and speaking by directors and non-members

69 |

D1rectors may attend and speak at general meetmgs, whether or not they are members

31

© The Association of Company Reglstrabon Agents L1mlted 2009 All nghts reserved

Page 46 of 80




69 2

The chamnan of the meetmg may penmt other persons who are not
6921 members of the Company, or

6922 otherwise entitled to exercise the nghts of members m relation to general meetmgs,

to attend and speak at a general meetmg

70 Adjournment

70 |

702

70 3

704

705

706

If the persons attendmg a general meeting wlthm half an hour of the time at which the meetmg
was due to start do not constitute a quorum, or 1f dunng a meeting a quorum ceases to be
present, the chamnan of the meetmg must adJourn 1t If, at the adjourned meetmg, a quorum 1s
not present wltlun half an hour from the time appomted for the meetmg, the meetmg shall be
dissolved

The chamnan of the meetmg may adjourn a general meetmg at which a quorum 1s present 1f

7021 the meeting consents to an adjournment, or

7022 it appears to the chairman of the meetmg that an adjournment 1s necessary to
protect the safety of any person attending the meetmg or ensure that the busmess of
the meetmg 1s conducted m an orderly manner

The chairman of the meetmg must adjourn a general meeting 1f directed to do so by the meetmg

When adJourrung a general meetmg, the chamnan of the meetmg must

7041 either specify the time and place to which It 1s adjourned or state that 1t 1s :0
contmue at a time and place to be fixed by the directors, and

7042 have regard to any d1rect10ns as to the time and place of any adjournment wiu h
have been given by the meetmg

If the contmuauon ofan adjourned meeting 1s to take place more than fourteen days after Lt was
adJourned, the Company must give at least seven Clear Days' notice oflt (that 1s, excluding the
day of the adJourned meetmg and the day on which the notice 1s given)

7051 to the same persons to whom notice of the Company's general meetmgs 1s requrred
to be given, and

7052 contammg the same mformatlon which such notice 1s regmred to contam

No busmess may be transacted at an adJoumed general meeting which could not properly have
been transacted at the meetmg 1fthe adjournment had not taken place

VOTING AT GENERAL MEETINGS

71 Voting: general

711

A resolutl10n put to the vote of a general meetmg must be decided on a show of hands unless a
poll is duly demanded m accordance with the Articles Subject to any nghts or restncuons
attached to any shares, on a show of hands every member who (bemg an mdlvidual) 1s present
m person or (bemg a corporation) 1s present by a duly authonsed representative (unless the
representative 1s lumselfa member, m which case he shall have more than one vote) shall have
one vote A proxy shall not be entitled to vote on a show of hands
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71 2 No member shall vote dt any general meeting or at any separate meetmg of the holder of any
class of shares, either m person or by proxy, tn respect of any share held by him unless all
mornes presently payable by him m respect of that share have been paid

713 In the case of JOIlIIt holders the vote of the seruor who tenders a vote shall be accepted to the
exclus10n of the votes of the other Jomt holders, and semonty shall be detenruned by the order
m whtch the names of the holders stand in the register of members

714 Unless a poll 1sduly demanded, a declaration by the charrman that a resolution has been earned
or earned unarumously or by a particular maJonty, or lost, or not earned by a parncular
malJonty and an entry to that effect m the mmutes ofthe meetmg shall be concluslve evtdence of

the fact without proof of the number or proportion of the votes recorded m favour of or agamst
the resolutrnn

72 Errors and disputes
72 1 No obJectJon maybe raised to the quahfication ofanyperson votmg at a general meeting except

atthemeetmgoradJO11lrned meetmgatwhichthe vote obJected to 1stendered,andevery vote not
disallowed at the meetrng 1svahd

722 Any such obJectton must be referred to the charrman of the meetmg, whose declslon 1s final
73 Poll votes
73 1 On a poll every member who (being an mdlvldual 1s present m person or by proxy) or (berng a

corporation) 1s present by a duly authonsed representative or by proxy shall have one vote for
every share of which he 1s the holder On a poll, a member entitled to more than one vote need
not use all 1us votes or cast all the votes he uses m the same way

732 A poll on a resolullon may bedemanded
7321 m advance of the general meetmg where 1t 1s to be put to the vote, or
7322 at a general meetmg, elther before a show of hands on that resoluuon or

unmedlately after the result of a show of hands on that resolution 1s declared
733 A poll may be demanded by
7331 the charrman of the meetmg ,
7332 the directors,
7333 two or more persons havmg the nght to vote on the resolution,

7334 a person or persons representing not less than one tenth of the total votmg nghts of
all the members havmg the nght to vote on the resolution, or

7335 a person or persons holdmg shares confemng a nght to vote on the resolution on
which not less than one tenth of the total sum paid up on all the shares confemng
that nght

734 A demand for a poll may be wlthdrawn 1f
73 41 the poll has not yet been taken , and
7342 the chairman of the meeting consents to the withdrawal
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A demand so withdrawn shall not mvahdate the result ofa show of hands declared before the
demand was made

735 A poll demanded on the electl0n of a chamnan or on a question of adjournment shall be taken
forthwith A poll demanded on any other question shall be taken either forthwith or at such trme
and place as the chairman drrects not bemg more than thrrty days after the poll is demanded
The demand for a poll shall not prevent the contmuance of a meetmg for the transaction of any
business other than the question on which the poll was demanded If a poll 1s demanded before
the declarat10n of the result of a show of hands and the demand 1s duly Withdrawn, the meetmg
shall continue as 1f the, demand had not been made

736 No notice need be given of a poll not taken forthwith 1f the time and place at which 1t 1s to be
taken are announced at the meetmg at which 1t 1s demanded In any other case at least seven
Clear Days' notice shall be given specifymg the time and place at which the poll is to be taken

737 The result of the poll shall be deemed to be the resolut10n of the meetmg at which the poll was
demanded
74 Content of proxy nonces
741 Subject to the provis10ns of these Articles, amember s entitled to appomt another person ai, his

proxy to exercise all or any of his nghts to attend and to speak and vote at a general meetmg A
member may appomt more than one proxy in relation to a meetmg, provided that each proxy is
appointed to exercise the nghts attached to a different share or shares held by that member

742 Proxies may only vahdly be appomted by a notice m wntmg (proxy notice) which
7421 states the name and address of the member appomtmg the proxy,
7422 identifies the person appointed to be that member's proxy and the general meetmg

m relation to which that person is appomted,

7423 1s signed by or on behalf of the member appomtmg the proxy, or 1s authenticated m
such manner as the directors may detenmne, and

742 4 1s dehvered to the Company m accordance with the Articles and m accordance With
any mstruct10ns contamed m the notice of the general meetmg (or adloumed
meetmg) to which they relate and received by the Company

7424 1 subJect to Articles 74 2 4 2 and 74 2 4 3 m the case of a general
meeting or adJourned meetmg, not less than forty-eight hour before
the time for holdmg the meetmg or adJoumed meetmg at which the
nght to vote is to be exercised,

742 42 m the case of a poll taken more than forty-eight hours after 1t 1s
demanded, after the poll has been demanded and not less than
twenty-four hours before the time appomted for the takmg of the
poll, or

7424 3 where the poll 1s not taken forthwith but 1s taken not more than forty-
eight hours after 1t was demanded, at the time at which the poll was
demanded or twenty-four hours before the time appomted for the
takmg of the poll, whichever is the later,

and a proxy notice which 1s not dehvered and received m such manner hall be
mvahd
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74 3

74 4

745

The Company may require proxy notices to be delivered ma particular form. and may specify
different forms for different purposes

Proxy notices may speclfy how the proxy appointed under them 1s to vote (or that the proxy 1s to
abstain from voung) on one or more resolullons and the proxy 1s obhged to vote or abstain from
votmg m accordance with the specified mstructmns However, the Company 1s not obhged to
check whether a proxy votes or abstams from votmg as he has been instructed and shall rncur no
hablhty for falhng to do so Failure by a proxy to vote or abstam from votmg as instructed at a
meetmg shall not mvahdate proceedmgs at that meeung

UnJess a proxy notice mdlcates otherwise, 1t must be treated as

745 | allowing the person appointed under tt as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meetmg, and

7452 appomtmg that person as a proxy m relation to any adJournment of the general
meetmg to which 1t relates as well as the meetmg itself

75 Delivery of proxy notices

75 1

752

753

754

755

756

Any nouce of a general meetmg must specify the address or addresses (prOX\' nohficauon
address) at which the Company or 1its agents will receive proxy notices relatmg to that mee tmg
or any adJoumment of It, delivered m hard copy or electromc form

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meetmg remams so entitled m respect of that meetmg or any adJoumment of 1t even
though a valid proxy notice has been delivered to the Company by oron behalf of that person to
a proxy notlficauon address

An appointment under a proxy notice may be revoked by dehvenng to the Company a notice m
wntmg given by or on behalf of the person by whom or on whose behalf the proxy nouce was
given

A notice revokmg a proxy appointment only takes effect 1f 1t 1s received by the Company
7541 m the case of a general or adJ ourned meetmg, not less than forty-eight hour;, before
the ume for holdmg the meetmg or adJoumed meetmg at which the nght to vote 1s

to be exercised,

7542 m the case of a poll taken more than forty-eight hours after 1t was demanded, not
Jess than twenty-four before the time appomted for the tak.mg of the poll or

7543 m the case of a poll not taken forthwith but not more than forty-eight hours after 1t
was demanded, at the time at which 1t was demanded or twenty-four hours before
the time appomted for the talang of the poll, whichever 1s later.

and a notice which 1s not delivered and received m such manner shall be mvahd

In calculatmg the penods referred tom Anlcle 74 (Content of proxy notices) and tlusArtlcle 75,
no account shall be taken of any part of a day that 1s not a worlang day

Ifa proxy notice 1s not executed by the person appomungthe proxy. It must be accompamed by
wntten evidence of the authonty of the person who executed 1t to execute ,ton the appomtor 's
behalf
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76 Representation of corporations at meetmgs

Subject to CA 2006, a company which 1s a member may, by resolution of 1ts directors or other govemmg
body, authonse one or more persons to act as its representative or representatives at a meetmg of the
company or at a separate meetmg of the holders of a class of shares of the company (corporate
representative) A director, secretary or other person authonsed for the purpose by the directors may
require a corporate representative to produce a certified copy of the resolutmn of authonsatlOn before
penruttmg htm to exercise his powers

77 Amendments to resolutions

771

An ordmary resolutl0n to be proposed at a general meetmg may be amended by ordmary
resolution 1f

77 11 notice of the proposed amendment 1s given to the Company m wntmg by a person
entitled to vote at the general meetmg at which 1t 1s to be proposed not less than 48
hours before the meetmg 1s to take place (or such later time as the chamnan of the
meetmg may determme), and

7712 the proposed amendment does not, m the reasonable oplillon of the chairman of the
meetmg, matenally alter the scope of the resolution

772 A special resolution to be proposed at a general meetmg may be amended bv ordmary
resolution, 1f
7721 the chairman of the meetmg proposes the amendment at the general meeung at

which the resolution 1s to be proposed, and
7722 the amendment does not go beyond what 1s necessary to correct a grammatical or
other non-substantive error m the resolution

773 If the chamnan of the meetmg, actmg m good faith, wrongly decides that an amendment to a

resolution 1s out of order, the chairman's error does not mvahdate the vote on that re oluuon
WRITTEN RESOLUTIONS
78 Written Resolutions

78 1 A resolution of the members (or a class of members) may be passed as a wntten resoluuon m

accordance with chapter 2 of part 13 of CA 2006
PARTS
MISCELLANEOUS PROVISIONS
COMMUNICATIONS
79 Means of communicatrnn to be used

79 1 Subject to the Articles, anythmg sent or supplied by or to the Company under the Articles may
be sent or supplied m any way m which of CA 2006 provides for documents or mfonnat10n
which are authonsed or required by any provis10n of CA 2006 to be sent or supplied by or to the
Company

79 2 Any notice, document or other mfonnatlon shall be deemed served on or delivered to the

mtended reclplent
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793

794

795

796

797

792 1 If properly addressed and sent by prepaid Uruted Kmgdom first class post to an
address rn the Umted Kingdom, 48 hours after 1t was posted,

7922 If properly addressed and dehvered by hand, when 1t was given or left at the
appropnate address,

7923 If properly addressed and send or supphed by electromc means 48 hours after the
document or mformatlon was sent or supphed, and

7924 If sent or supphed by means of a websue when the matenal 1s first made available
on the websue or (1f later) when the reclplent receives (or is deemed to have
received) notice of the fact that the matenal 1s available on the webs11e

For the purposes of thts Article 79 2, no account shall be taken of any pan of aday that 1snota
workmg day

In proving that any nonce, document or other information was properly addressed, 1t shall be
sufficient to show that the nouce, document or other mformat,on was delivered to an address
pernuued for the purpose by of CA 2006

Subject lo the Articles, any notice or document to be sent or supplied to a director m connection
with the takmg of declslons by directors may also be sent or supplied by the meani; by which
that director has asked to be sent or suppbed with such notices or documents for the ume bemg

A dnector may agree with the Company that nottces or documents sent to that dlreclor rn a
particular way are to be deemed to have been received within a specified ume of their bemg
sent, and for the specified time to be less than 48 hours

In the case ofJomt holders of a share, all nottces or documents shall be given to theJOmt holder
whose name stands first m the register m respect of the JOmt holding Notice so given shall be
sufficient nottce to all of the JOmt holders Where there are lomt holders of a share , anythmg
which needs to be agreed or specified m relation to any notice, document or other mformatlon to
be sent or supplied to them can be agreed or specified by any one of the Joint holders The
agreement or speclficatlon of the JOmt holder whose name stands first in the register will be
accepted to the exclusion of the agreement or specificatlOn of any other JOIilt holder (s) whose
name(s) stand later m the register

The Company may give notice to the transmittee of a member, by sendmg or dehvenng 1t many
manner authonsed by these Anlcles for the glvmg of notice to a member , addressed to that
person by name, or by the title, of representative of the deceased or trustee of the bankrupt or
representative by operat10n of law or by any hke descnpuon, at the address (1f any) wilthm the
United Kmgdom supplied for the purpose by the person clalmmg to be so entitled Unttl suchan
address has been so supphed, a nouce may be given many manner m which 1t might have been
given 1f the death or bankruptcy or operauon oflaw hadnot occurred

ADMINISTRATIVE ARRANGEMENTS

80 Company seals

80 |

80 2

803

Any common seal may only be used by the authonty of the dtrectors
The d1Tectors may decide by what means and m what form any common seal is tobe used
Unless otherwise decided by the du-ectors, 1fthe Company hasa common seal and nis affixed to

a document, the document must also be signed by either at least two authonsed persons or by at
least one authonsed person m the presence of a witness who attests the slgnarure
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81

82

83

804 For the pwposes ofthls Article, an authonsed person 1s
8041 any director of the Company,
804 2 the Company secretary (1f any), or

804 3 any person authonsed by the dITectors for the pwpose of slgnmg documents to
which the common seal 1s applied

No nght to inspect accounts and other records

Except as provided by law or authonsed by the directors or an ordmary resolution of the Company no
person 1s entitled to mspect any of the Company's accountmg or other records or documents merely by
virtue ofbemg a member

Provision for employees on cessation of busmess

The directors may decide to make prov1Slon for the benefit of persons employed or formerly employed by
the Company or any of its subsldlanes (other than a director or former diTector or shadow drrector) m
connection with the cessatl0n or transfer to any person of the whole or part of the undertakmg of the
Company or that subsldlary

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity

83 | SubJect to Article 83 2, but Without preJudlce to any mdemmty to which a relevant officer 1s
otherwise entitled

8311 each relevant officer shall be mdemmfied out of the Company's asseti; agamst all
costs, charges, losses, expenses and habllmes mcurred by him as a relevant officer

83 1 11 m the actual or purported execution and/or discharge oflu i; duties or
m relation to them, and

83112 m relatmn to the company's (or any associated company s) actlvltles
as trustee of an occupational pension scheme (as defined m section
235(6) of CA 2006),

mcludmg (m each case) any hablhty mcurred by him m defendmg any clvll or
cnmmal proceedmgs m which Judgment 1s given m lus favour or m which he 1s
acquitted or the proceedmgs are otherwtse disposed of Without any findmg or
adm1ss10n of any matenal breach of duty on his part or m connection with any
apphcatlon m which the court grants him, m lus capacity as a relevant officer, rehef
from hablhty for negligence, default, breach of duty or breach of trust m relation to
the Company's (or any associated company's) affalrs, and

8312 the Company may provide any relevant officer with funds to meet expenditure
mcurred or to be mcurred by rum m connection with any proceedings or apphcatlon
referred to m Article 83 I 1 and otherwlse may take any act10n to enable any such
relevant officer to avoid mcurrmg such expenditure

832 Thts Article does not authorise any mdemmty which would be prohibited or rendered void by
any prov1s10n of the Compames Acts or by any other provmon oflaw

833 In this Article 83
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84

Insurance

84 1

842

83 32

compames are associated 1f one 1s a subsidiary of the other or both are subsldlanes
of the same body corporate, and

arelevant officer meansanydrrector or alternate director or other officer or former
director or other officer of the Company or an associated company (mcludmg any
company which 1s a trustee of an occupauonal pens10n scheme (as defined by
section 235(6) of CA 2006) and may, 1fthe members so decide, mclude any person
engaged by the Company (or any associated company) as auditor (whether or not
he 1salsoa director or other officer), to the extent he acts m his capacity a<; auditor)

The directors may decide to purchase and mamtam insurance, at the expense of the Company
for the benefit of any relevant officer m respect of any relevant loss

In tlus Article 84

8421

8422

8423

a relevant officer means any director or altemate director or other officer or former
director or other officer of the Company or an associated company (mcludmg any
company which 1s a trustee of an occupatlonal pension scheme {as defined by
section 235(6) of CA 2006,

a relevant loss means any loss or hablhty which has been or may be incurred by a
relevant officer m connection with that officer's duties or powers m relat10n to the
Company, any associated company or any pension fund or employees' share
scheme of the Company or associated company, and

compames are assocrnted 1f one 1s a subsldlary of the other or both are <;ub<;tdianes
of the same body corporate
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To the directors of 7Side L1mited Company Number 02357470

9 July 2012
Statement under Section 519 Companies Act 2006.
In accordance with Section 519, we confirm there are no circumstances connected with our

ceasmg to hold office as auditors of 7Side Limited which we consider should be brought to the
attention of members and/or creditors of the company.

(Sp, ct

BDO LLP

11101101111011111111

A03 11/07/2012 #153
COMPANIES HOUSE

WEDNESDAY

010151/AS/KIBI1133
B \chent data\g | globalx uk hmlted\aud1t\klb11114 docx
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Company No. 2357470

The Companies Acts 2006
Company Limited By Shares
Special Resolution
- of -
7SIOE LIMITED
PASSED 29" May 2013

At a GENERAL MEETING of the above-named Company, duly convened, and held at the Registered
Office of the Company on the above date the following SPECIAL RESOLUTION was passed -

RESOLUTION

That with the consent of the Department of Trade the name of the Company be and 1s hereby
changed toe

LEGALINX LIMITED

Presenter 7S1de L1mlted
14-18 Crty Road
Cardiff
CF24 3DL

*A2ADC3TS-
12/06/2013 #53
COMPANIES HOUSE
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2357470

The Registrar of Companies for England and Wales hereby certifies that
under the Companies Act 2006:

/SIDE LIMITED

a company incorporated as private limited by shares; having its registered
office situated m England/Wales; has changed its nhame to:

LEGALINX LIMITED

Given at Companies House on 12th June 2013

G’.‘J&OF G%b

a @
2 P =

CLann mﬁ

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
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In accordance with
SeclJDn 31 ofthe ‘ ‘ 0 4
Companies Act2006

Statement of company's objects Compnon Horne

— porii nont

What this form 1s for )( What this form 1s NOT fr
You may use this form to notify the You cannot use this formt
change of company's objects the change of any prov1s10 \
articles different to obJects 1 1\ | | \\ | \\\\ | | \ | \\\ | \ | \\ |
365
-m A08 12/04/2010

COMPANIES HOUSE

1l Company details

-Co-mp-an-yn-um-b-er-joO p pfo’) p [O Filling m this form

Please complete 111 typescript orm
Company name m full 17S!DE LIMITED bold black capitals.
_____________________________ AU fif,,ldé ale mandatcny unless
ed 0

’ specifi I indicated by *
rl Company's objects?
The above company gives notice of the following changestothe company's OPlease note .
objects f> A copy of the amending resolutlon
and a copy of the rel11sed articles

must be sent within 15 days otthe

D addition to amendment ta!,;.mg effect

[2]  removal of f) TheamendmenttotheobJects 1s not
0 alteration to effective until entry of thisform on
the Register

1 Signature
I am s1gnmg this form on behalf of the company ft Socletas Europaea
- ..t.ra If theform 1s bemg filed onbehalf
Signature 1y ofaSocletas Europaea(SE) please
,,,,,,,, )( delete 'director' andinsen details
of whKh organ of the SE the person
signing hasmembership
- - ft Person authorised
This form may be signed by Under either section 270 or 274 of
Diretof | Secretary, Person authorised . Liquidator, Admmd1strator, the Compames Act 2006

Admm1stratlve receiver, Receiver, Receiver manager, Chanty CommZ1sslon receiver
and manager, CIC manager. Judlclalfactor

ormrmni ‘ent for Busmess CHFPOOO
B I S InnO™atm11 & Skill$ 10/09 Version 2 0
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((04

Statement of company's obJects

I]_ Presenter information

H Important information

Youdonothave togive any contact mformatlon, but 1f
youdo It willhelp Companies House 1fthere Isaquery
on the form The contact information you give will be
vlslbletosearchers ofthepublicrecord

contact name FOrmatlons Dept

1
.ICOIII!IOnyname 7S1de Limited

I “ddros, 14-18 City Road

I Po<,10wn Cardiff

||County/Reg,on '(:IFI:Z] q] ]:;]DII
E( L

Country

| lelephone

Q Checklist

Wemay return forms completed rncorrectly or
with rnformatlon mlssmg

Please make sureyouhaveremembered the
following
[J Thecompany name and number match the
information held on the public Register
[0 Youhave mdrcated m section 2 the extent of
changes to the company's obJects
0 You have signed the form

Please note that all mformatlon on this form will
appear on the pubhc record

181 Where to send

You may return this form to any Companies House

address, however for expediency we advise you to
return 1t to the appropriate address below

For companies registered m England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered m Scotland
The Registrar of Companies, Companies House,
Fourth floor. Edmburgh Quay 2,

Po>§ Eggﬁ%rﬁﬂmgﬁainburgh, Scotland, EH3 9FF
or LP - 4 Edinburgh 2 (Legal Post)

For companies registered m Northern Ireland

The Registrar of Companies, Companies House,
FirstFloor, Waterfront Plaza, 8 Laganbank Road,

Belfast, Northern Ireland, BT1 38S
DX 481 N R Belfast 1

1]_ Further information

Forfurther 1nformatlon, please see theguidance notes
onthe website at www compameshouse govuk
or email enquines@compameshouse gov uk

This form is available in an
alternative format. Please visitthe
forms page on the website at
www.companieshouse.gov.uk

Thisformhasbeenprovided free of charge by Companies House

CHFPOOO
10/09 Version 2 0
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10120a}s0

In accordance wnh
Section 78 of the
Companies Act 2006

NMO1

Notice of change of name by resolution

Companies House

Joor the recond

A fee 1s payable with this form
Please see 'How to pay' on the last page

Whatthisformisfor

You may use this form to give notice
ofan uncondltlonal change of name
bythe company members

( Whatthis formsNOT for
Youcannotuse thisformto give
notice ofaconditional changes
name

WEDNESDAY

Company details
Co=mpayNn-um_be_r_foj21315171417fo

Existingcompany | 2SIDE LIMITED

name m full

11111111111

12/06/2013
COMPANIES HOUSE

#55

Fdhng m this form )
Please complete 1n typescript orm

bold black capitals

Al fields are mandatory unless
speci1fied or 1nd1cated by

Proposed name

fl

The above company resolved to change the company name to

Froposedname O

ILEGALINX LIMITED

Please note thatthe Registrar cannot change the company name untilacopy of
the resolution has been received

OSensltlve words

If the proposed name contains
sensltlveorrestricted wordsor

expressionsyoumustprovide form
NMO06 'Request to seek commentg

of government department or other

speafled body on change of name'
and the appropriate supporting
1nformatlon before the name can be
changed

Signature

Ei

| am slgnling this form on behalf of the company

Signattite

X

Signature

. X

This form may be signed by

OSocletas Europaea
Ifthe form 1s bemgfiled on behalf
ofaSocletas Europaea (SE) please
delete'director'andinsertdetails
of which organ of the SE the person
slgnmg has membership

OPerson authorised
Under either section 270 or 274 of

Dop.vtment™** Buol.,...
in.-atlon « Slclll1

BIS

Director Secretary, Person authonsed4>, L1quldator, Admm1strator, the Companies Act 2006
Adm1mstrative receiver, Receiver, Receiver manager, Charity commisslon receiver
and manager, CIC manager

CHFPO0O0O

10/09 Version 2 0
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NMO1

Notice of change of name by resolution

t_:l Presenter information Q Important information

You donothave togive any contactinformation, but 1f Please note that allmformatlon on this formwill

youdoltwillhelp Companies House 1fthereIsaquery appear on the publicrecord
on the form The contact mformat10n you give will be
How to _Day

| vlslble to searchers of the pubhc record

Contact name

Afee of £10 1s payable to Companies House

| ¢ nyname ?SIDE LIMITED p;gglsupt(iaé:rt] ofanotice of change of nameby

Make cheques orpostal orders payable to'Companies
| Adiress 14-18 CITY ROAD House'

E Where to send

Youmay returnthisformtoany Companies House

Feroun CARDIEE address,howeverforexpgdiencyweadviseyouto
return 1t to the appropriate address below
(ounty/11'9"e
, For companies registered m England and Wales
1 tosroe IF F ITIT F’TI_L— TheRegistrar of Companies, Companies House,
Country Crown Way, Cardiff, Wales, CF14 3UZ
DX 33050 Cardiff
DX
J reahone For companies registered m Scotland-

The Registrar of Companies, Companies House,
- Fourth floor, Edinburgh Quay 2,
.§_ Checklist 139 Fountambndge. Edinburgh, Scotland, EH3 9FF
DX EDZ3b Edinburgh 1
or LP - 4 Edinburgh 2 (Legal Post)

We may return forms completed mcorrectly or
with mformatlon mlssing

For companies registered m Northern Ireland

Please make sure you have remembered the The Registrar of Companies, Companies House,

following First Floor, Waterfront Plaza, 8 Laganbank Road,

D The company name and number matchthe Belfast Northern Ireland, BTl 3B5
information held onthe public Register DX 481 N R Belfast 1

D Youhave giventhe proposed name msection 2

D Youhave attached acopy ofthe resolution unless D Further information
previously filed —_—

O You have signed the form For further mformatlon, please see the guidance notes

D You have enclosed the correct fee onthe website at www compameshouse govuk

or email enqulnes@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPOOO
This form has been provided free of charge by Companies House 10/09 Version 2 0
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Companies House

AROI(et)

Annual Return

11111111111111111h11

Received for filing in Electronic Formatonthe:  25/02/2016 X51GZU4A

Company Name:

Company Number:

Date of this return:

SIC codes:

Company Type:

Situation of Registered
Office:

LEGALINX LIMITED
02357470

14/02/2016

58290
63990

69109

Private company limited by shares
14-18 CITY ROAD

CARDIFF

SOUTH GLAMORGAN
CF24 3DL

Officers of the company

Electronically Filed Document for Company Number: 02357470

Page:1
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Company Director J

Type: Person
Full forename(s): MR MARK
Surname: ALLWOOD

Fomier names:

SellJice Address: C/O LEGALINX
14-18 CITY ROAD
CARDIFF
SOUTH GLAMORGAN
WALES
CF243DL

Country/State Usually Resident: WALES

Date of Birth: **/05/1961 Nationality: BRITISH
Occupation: GENERAL MANAGER

Electronically Filed Document for Company Number: 02357470 Page:2
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Company Director 2

Type: Person
Full forename(s): MR. CAMERON DAVID
Surname: BEAVIS

Fomier names:

SellJice Address: 4 HOUSEWOOD COURT
HIGHVALE
QUEENSLAND
AUSTRALIA
QLD 4520

Country/State Usually Resident: AUSTRALIA

Date of Birth: **/12/1960 Nationality: AUSTRALIAN
Occupation: COMPANY DIRECTOR

Electronically Filed Document for Company Number: 02357470 Page:3
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Company Director 3

Type: Person
Fullforename(s): MR. TIMOTHY LLOYD
Surname: MAHONY

Fomier names:

SellJice Address: 34 WENTWORTH ROAD
VAUCLUSE, 2030
NEW SOUTH WALES
AUSTRALIA

Country/State Usually Resident: AUSTRALIA

Date of Birth: **/02/1958 Nationality: AUSTRALIAN
Occupation: COMPANY DIRECTOR

Electronically Filed Document for Company Number: 02357470 Page:4
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Statement of Capital  (share capital)

Class of shares ORDINARY Number allotted 300000
Aggregate nominal 300000
value

GBP )
Currency Amount paid per share 1

Amount unpaid per share o

Prescribed particulars

THE ORDINARY SHARES SHALL BE NON REDEEMABLE BUT SHALL HOLD FULL RIGHTS IN RESPECT OF
VOTING, AND SHALL ENTITLE THE HOLDER TO FULL PARTICIPATION IN RESPECT OF EQUITY AND IN THE
EVENT OF A WINDING UP OF THE COMPANY. THE SHARES MAY BE CONSIDERED BY THE DIRECTORS
WHEN CONSIDERING DIVIDENDS FROM TIME TO TIME.

Statement of Capital (totals)

Currency GBP Total number 300000
of shares
Total aggregate
nominal value

300000

Full Details of Shareholders

The details below relate to individuals / corporate bodies that were shareholders as at 14/02/2016
or that had ceased to be shareholders since the made up date of the previous Annual Return
A full list of shareholders/or the company are shown below

Shareholding J : 300000 ORDINARY shares held as at the date of this return
Name: GLOBALX (UK) LIMITED

Authorisation
Authenticated

This form was authorised by one of the following:
Director, Secretary, Person Authorised, Charity Commission Receiver and Manager, CIC Manager, Judicial Factor.

End of Electronically Filed Document for Company Number: 02357470 Page:5
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COMPANIES FORM No.123
Notice of increase
in nominal capital

CHFP096

Please do not
write in this margin
Pursuant to section 123 of the Companies Act 1985

Please complete To the Registrar of Companies

legibly, preferably (Address overleaf) For official use Company number

in black type, or

bold block lettering 12357470

Name of Company

« insert fullname * SEVERNSIDE COMPANY SERVICES LIMITED

ofcompany

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 2410712003 the nominal capital of the company has been

increased by £ ° O_ 0O beyond the registered capital off 100
t the copy must be —_— -

printed or in some . . . .
otherform approved A copy of the resolution authorising the increase is attached. t

by theregistrar
a— [l
Ty [Larar— Pmuu P(-}&SLJ (o T e BT 6
Please tick here if
continued overleaf
1 Insert
Direttor,
Secretary,
Administrator,
Administrative Signed --zzzzzzoooeo = - oesignation-t- 1)1<2-Gc,o0a- Oate 2410112003
Receiver or
Receiver
(Scotland) as
appropriate Presenter's name address and For official use (02/00) I
reference (if any) : General Section p...0

SEVERNSIDE COMPANY SERVICES
14-18 CITY ROAD

CARDIFF

CF243DL

Ta: 02920451444 PUB e WOUSE DA
FAX: 02820485871 COMPAN 24010

COMPANIES HOUSE
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Company No. 2357470

THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
-OF-

SEVERNSIDE COMPANY SERVICES LIMITED

Passed 24/07/2003

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly convened, and

held at the Registered Office of the Company on the above date the following SPECIAL
RESOLUTION was passed:-

That the Memorandum and Articles of Association of which a copy has been produced to this meeting
and subscribed by the Chairman of the meeting for identification be and the same are hereby adopted
as the Memorandum and Articles of Association of the company in substitution for and to the
exclusion of the existing Memorandum and Articles of Association thereof.

CHAIRMAN

&EVERNSI)ECOIIPANYSERVICES
14-18 CtIYROAD
CARDIFF
CF243DL

HPUE —k|| W51 1 —(806 -IE,EA\LXOZ%ZS 04 ?315%4;1 1
COMPANIES HOUSE 24/07/08 Q
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THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-OF-

SEVERNSIDE COMPANY SERVICES LIMITED

1. The name of the Company is SEVERNSIDE COMPANY SERVICES LIMITED.
2. The registered office of the Company will be situated in England and Wales.
3. The objects for which the Company is established are:

(A) To carry on business as a general commercial company.

(B) To carry on any other business which may in the opinion of the Board of Directors be
advantageously carried on by the Company.

(C) To purchase, sell, exchange, improve, mortgage, charge, rent, let on lease, hire, surrender,
license, accept surrender of, and otherwise acquire and deal with any freehold, leasehold or other
property, chattels and effects: and to erect, pull down, repair, alter, develop, or otherwise deal
with any building or buildings and adapt the same for the purposes of the Company's business.

(D) To purchase or otherwise acquire all or any part of the business or assets of any person,
firm or company, carrying on or formed to carry on any business which this Company is
authorised to carry on or possessed of property suitable to the purposes of this Company, and to
pay cash or to issue any shares, stocks, debentures or debenture stock of this Company as the
consideration for such purchase or acquisition and to undertake any liabilities or obligations
relating to the business or property so purchased or acquired.

(E) To apply for, purchase or otherwise acquire any patents, licences or concessions which
may be capable of being dealt with by the Company, or be deemed to benefit the Company and
to grant rights thereout.

(F) To sell, let, license, develop or otherwise deal with the undertaking, or all or any part of the
properly or assets of the Company, upon such terms as the Company may approve, with power
to accept shares, debentures or securities of, or interests in, any other company.

(G) To invest and deal with the moneys of the Company not immediately required for the
purposes of the Company in or upon such securities and subject to such conditions as may seem
expedient.

(H) To lend money to such persons, upon such terms and with or without security and subject
to such conditions as may seem desirable.

() To guarantee the payment of any debentures, debenture stock, bonds, mortgages,
charges, obligations, interest, dividends, securities, moneys or shares or the performance of
contracts or engagements of any other company or person (including but without prejudice to the
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generality of the foregoing} the holding company of the Company or any company which is a
subsidiary of such holding company within, in each case, the meaning of Section 736 and Section
736(A) of the Companies Act 1985 (the "Act") as amended by the Companies Act 1989, and to
give indemnitles and guarantees of all kinds and to enter into partnership or any joint purse
arrangement with any person, persons, firm or company.

(J) To borrow or raise money in such manner as the Company shall think fit, and in particular
by the issue of debentures or debenture stock, charged upon all or any of the Company's
property, both present and future, including it's uncalled capital, and to re-issue any debentures at
any time paid off.

(K) To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, debentures, warrants and other negotiable documents.

(L) To purchase, subscribe for, or otherwise acquire and hold shares, stocks or other interests
in, or obligations of, any other company or corporation.

(M) To remunerate any person or company for services rendered or to be rendered in placing
or assisting to place any of the shares in the Company's capital or any debentures, debenture
stock or other securities of the Company or in or about the formation or promotion of the
Company or the conduct of its business.

(N) To pay out of the funds of the Company all costs and expenses of or incidental to the
formation and registration of the Company and the issue of its capital and debentures including
brokerage andcommission.

(0) To promote, or aid in the promotion of, any company or companies for the purpose of
acquiring all or any of the property, rights and liabilities of this Company, or for any other purpose
which may seem directly or indirectly calculated to advance the interests of this Company.

(P) To establish and support and aid in the establishment and support of funds or trusts
calculated to benefit employees or ex-employees of the Company (including any Director holding
a salaried office or employment in the Company) or the dependants or connections of such
persons and to grant pensions and allowances to any such persons.

(Q) To remunerate the Directors of the Company in any manner the Company may think fit and
to pay or provide pensions for, or make payments to, or for the benefit of, Directors and ex-
Directors of the Company or their dependants or connections.

(R) To distribute any property of the Company in specie among the Members.

(S) To do all such other things as are incidental or conducive to the attainment of the above
objects or any of them.

It is declared that the foregoing sub-clauses shall be construed independently of each other and
none of the objects therein mentioned shall be deemed to be merely subsidiary to the objects
contained in any other sub-clause.

4. The liability of the Members is limited.

5. The Share Capital of the Company is £1000 divided into 1000 shares of £1 each with power
to increase or to divide the shares in the capital for the time being, into different classes having
such rights, privileges and advantages as to voting and otherwise as the Articles of Association
may from time to time prescribe.
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THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

_OF-

SEVERNSIDE COMPANY SERVICES LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 1985
and The Companies Act 1985 (Electronic Communications) Order 2000 (such Table being
hereinafter called "Table A") shall apply to the Company save in so far as they are excluded or
varied hereby and such Regulations (save as so excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

(b) Any reference in these Articles to "the Act" shall mean the Companies Act 1985 as
amended or extended by any other enactment or any statutory re-enactment thereof.

PRIVATE COMPANY

2. The Company is a private company within the meaning of the Companies Act 1985.

ALLOTMENT OF SHARES

3. The Directors of the Company are generally authorised for the purposes of Section 80 of
the Act to allot, grant options over or otherwise deal with or dispose of the original shares in the
capital of the Company at the date of its incorporation to such persons at such times and on such
conditions as they think fit, subject to the provisions of that Section and Article 4 hereof and
provided that no shares shall be issued at a discount. In accordance with Section 91 of the Act
Sections 89(1) and 90(1) to 90(6) of the Act shall not apply to the Company.

4. The general authority conferred on the Directors by regulation 3 of these Articles shall
extend to all relevant securities (as defined by Section 80 of the Act) in the capital of the
Company at the date of its incorporation during the period of five years from the date upon which
the Company was incorporated but the Directors may, after the authority has expired, allot any
shares in pursuance of an offer or agreement so to do made by the Company before the authority
expired. The authority may be renewed varied or revoked by the Company in General Meeting.

SHARES

5. The Company shall have a first and paramount lien on all shares, whether fully paid or not,
standing registered in the name of any person indebted or under liability to the Company, whether
he shall be the sole registered holder thereof or shall be one of two or more joint holders, for all
moneys presently payable by him or his estate to the Company. Regulation 8 in Table A shall be
modified accordingly.

6. The liability of any Member in default in respect of a call shall be increased by the addition
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at the end of the first sentence of Regulation 18 in Table A of the words "and all expenses that
may have been incurred by the Company by reason of such non-payment.”

7. RegulaUon 3 in Table A shall not apply to the Company and subject to the provisions of
Chapter VII of Part V of the Act the Company may:-

(a} with the sanction of an Ordinary Resolution issue shares which are to be redeemed or
are liable to be redeemed at the option of the Company or the shareholder.

(b) purchase its own shares (including any redeemable shares).

(c) make a payment in respect of the redemption or purchase, under Sections 159, 160 or
162 of the Act and the relevant power {a) or (b) above, of any of its own shares otherwise than
out of distributable profits of the Company or the proceeds of a fresh issue of shares to the extent
permitted by Sections 170, 171 and 172 of the Act.

TRANSFER OF SHARES

8. (&) The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully paid share, and
Regulation 24 in Table A sha!l not apply to the Company.

(b) Regulation 8(a) of these Atrticles shall not apply to any transfer to a person who is
already a Member of the Company.

9. Subject to Regulation 8 of these Articles, a Subscriber to the Memorandum of Association
of the Company may freely transfer his share to any person firm orcompany.

10. A Member (other than a Subscriber to the Memorandum of Association of the Company)
who desires to transfer shares to a person who is not already a Member of the Company shall
give notice of such intention to the Directors of the Company giving particulars of the shares in
guestion. The Directors as agents for the Member giving such notice may dispose of such shares
or any of them to Members of the Company at a price to be agreed between the transferor and
the Directors, or failing agreement, at a price fixed by the Auditors of the Company as the fair
value thereof. If within twenty-eight days from the date of the said notice the Directors are unable
to find a Member or Members willing to purchase all such shares, the transferor may dispose of
so many of such shares as shall remain undisposed of in any manner he may think fit within three
months from the date of the said notice.

11. The instrument of transfer of any share shall be executed by or on behalf of the transferor
who shall be deemed to remain a holder of the share until the name of the transferee is entered in
the register of members in respect thereof.

GENERAL MEETINGS

12. Every notice convening a General Meeting shall comply with the provisions of Section 372
of the Act as to giving information to Members in regard to their right to appoint proxies; and
notices of and other communications relating to any General Meeting which any Member is
entitled to receive shall be sent to the Directors and to the Auditor for the time being of the
Company.

13. Regulation 41 in Table A shall be read and construed as if the words, "and if at the
adjourned Meeting, the Meeting shall be dissolved" were added at the end.

DIRECTORS
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14. (&) The first Director or Directors of the Company shall be the person or persons named as
the first Director or Directors of the Company in the statement delivered under Section 10 of the
Act.

(b) The number of the Directors shall be determined by Ordinary Resolution of the
Company but unless and until so fixed there shall be no maximum number of Directors and the
minimum number of Directors shall be one. In the event of the minimum number of Directors fixed
by or pursuant to these Articles or Table A being one, a sole Director shall have the authority to
exercise all the powers and discretions conferred by Table A or these Articles and expressed to
be vested in the Directors generally and Regulation 89 in Table A shall be modified accordingly.

(c) A Director shall not require any share qualification but shall nevertheless be entitled to
attend and speak at any General Meeting of the Company or at any separate class meeting of the
holders of any class of shares of the Company.

(d) Regulation 64 in Table A shall not apply to the Company.

ALTERNATE DIRECTORS

15. (a) An alternate Director shall not be entitled as such to receive any remuneration from the
Company except only such part {if any) of the remuneration otherwise payable to his appointer as
such appointor may by notice to the Company from time to time direct, but shall otherwise be
subject to the provisions of these Articles with respect to Directors. An alternate Director shall
during his appointment be an Officer of the Company and shall not be deemed to be an agent of
his appointer. Regulation 66 in Table A shall be modified accordingly.

(b) A Director or any other person may act as an alternate Director to represent more than
one Director and an alternate Director shall be entitled at meetings of the Directors, or any
committee of the Directors, to one vote for every Director whom he represents in addition to his
own vote (if any) as a Director.

BORROWING POWERS

16. The Directors may exercise all the powers of the Company to borrow money without limit
as to the amount and upon such terms and in such manner as they think fit, and to grant any
mortgage, charge or standard security over its undertaking, property and uncalled capital, or any
part thereof, and, subject (in the case of any security convertible into shares) to Sections 80 and
380 of the Act to issue debentures, debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third party.

PROCEEDINGS OF DIRECTORS

17. Subject to the provisions of Section 317 of the Act, Regulation 94 in Table A shall not apply
to the Company and a Director may vote as a Director in regard to any contract or arrangement in
which he is interested or upon any matter arising thereout, and if he shall so vote his vote shall be
counted and he shall be reckoned in estimating a quorum present at any meeting when any such
contract or arrangement is under consideration.

18. It shall not be necessary for Directors to sign their names in any book which may be kept
for the purpose of recording attendance at meeting.

19. All or any of the members of the board or any committee of the board may participate in a
meeting of the board or that committee by means of a conference telephone or any
communication equipment which allows all persons participating in the meeting to hear each
other. A person so participating shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted in a quorum accordingly. Such a meeting shall be deemed
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to take place where the largest of the group of those participating is assembled, or, if there is no
such group where the Chairman of the meeting then is.

DISQUALIFICATION OF DIRECTORS

20. The office of a Director shall be vacated if he becomes incapable by reason of illness or
injury of managing and administering his property and affairs and Regulation 81 of Table A shall
be modified accordingly.

ROTATION OF DIRECTORS

21. The Directors shall not be required to retire by rotation nor shall the Directors or any of
them be required to retire from office at the first annual general meeting and Table A shall be
modified accordingly.

THE SEAL

22. If the Company has a seal it shall be used only with the authority of the Directors or of a
committee of the Directors. The Directors may determine who shall sign any instrument to which
the seal is affixed and unless otherwise so determined it shall be signed by a Director and by the
Secretary or by a second Director. The obligation under Regulation 6 of Table A relating to the
sealing of share certificates shall apply only if the Company has a seal. Regulation 101 in Table A
shall not apply to the Company.

INDEMNITY

23. (a) Regulation 118 in Table A shall not apply to the Company. Every Director or other
officer of the Company shall be indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution and discharge of the duties of
his office or otherwise in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under Sections 144 or 727 of the Act in which
relief is granted to him by the court, and no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the Company in the execution of
the duties of his office or in relation thereto. But this Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the Act.

(b) The Directors shall have power to purchase and maintain at the expense of the
Company an insurance policy for any Director (including an alternate Director), Officer or Auditor
of the Company against any such liability as is referred to in Section 310(1) of the Act.
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SEVERNSIDE COMPANY SERVICES LIMITED

Company No:
2357470

The Companies Acts 1985 and 1989

We, the undersigned, being all the Members for the time being of the above-named Company
entitled to receive notice of and to attend and vote at General Meetings hereby pass the
following Resolutions as Ordinary Resolutions and agree that the said Resolutions shall,
pursuant to section 381A of the Companies Act 1985 as amended by the Companies Act
1989, for all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

Ordinary Resolutions

l. "That the capital of the Company be increased from £100 to £1,000 by the creation of
900 ORDINARY shares of £1.00 each ranking pari passu in all respects with the
existing ORDINARY shares in the capital of the Company."

2. "That the directors be and they are hereby generally and unconditionally authorised
pursuant to section 80 of the Companies Act 1985 to exercise any power of the
Company to allot and grant rights to subscribe for or to convert securities into shares
of the Company up to a maximum nominal amount equal to the nominal amount of the
authorised but unissued share capital at the date of the passing of this resolution.
Provided that the authority hereby given shall expire 5 years after the passing of this
resolution unless previously renewed or varied save that the directors may,
notwithstanding such expiry, allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by the Company before

the expiry of this authority."
Passed on:

The Members:

£1.00 ORDINARY shareholders:

AMANDA JAYNE IJTSS </J I --h ;y)

MALCOLM GEORGE GODWIN -4 /%7

e COMPANIES HOUSE
x//

SAMUELGEORGEALAN L __ I_C_:)Y D

LT

24/07/08
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2357470

The Registrar of Companies for England and Wales hereby certifies that

SEVERNSIDE COMPANY SERVICES LIMITED

having by special resolution changed its name, is now incorporated

under the name of

?SIDE LIMITED

Given at Companies House, Cardiff, the 25th July 2003

& JFCO
.\ "&
QCtM)t """

RHERFRIGHAGSEOMPETES
*C023574700*

Compames House

for the record -
HCO006B
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SEVERNSIDE COMPANY SERVICES LIMITED

Company No:
2357470

The Companies Acts 1985 and 1989

We, the undersigned, being all the Members for the time being of the above-named Company
entitled to receive notice of and to attend and vote at General Meetings hereby pass the
following Resolution as a Special Resolution and agree that the said Resolution shall,
pursuant to section 381A of the Companies Act 1985 as amended by the Companies Act
1989, for all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

Special Resolution

"That the name of the Company be changed to 7S!DE LIMITED."

Passed on: 24/07/2003
The Members:

£1.00 ORDINARY shareholders:

AMANDA JAYNE BISS W

MALCOLM GEORGE GODWIN —/ nh o

SEVERNSIDE COMPANY SERVICES

e 14-18 CITY ROAD
SAMUEL GEORGE ALAN LLOYD CARDIFF

CF243DL
TEL: 029 20 451444

FAX:02920485871
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Company No. 3201216 SE Vf PJISIOECOMPANY SERVICES
1.t N -iff CHURCHROAO
' iwe> CFA3LY

THE COMPANIES ACTS 1985 T01989 1 - .222 520222
FAX: 01222 521515

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- OF-

Passed on the 20th day of May, 1996

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convened, and held at the Registered Office of the Company on the above date the
following SPECIAL RESOLUTIONS were duly passed:-

That clause 3(A) of the Memorandum of Association be deleted and replaced by the
following:-

(A)  ()To carry on business as a general commercial company.

(ii)To assist and provide wholly independent advice to companies, banks,
governments and international organisations including charitable organisations) in the
development and assessment of effective policies for sustainable economic growth in Africa
- with particular reference to West Africa; In furtherance of this aim, the company may
employ independent academic and business consultants for the purpose of, producing
independent research, rep011s on all issues relating to development in Africa; Producing
and implementing training programmes and sponsored conferences in Africa; Collaborating
with international and governmental organisations in programmes that are consistent with
the overall objectives of the Company.

(iii) To provide companies, banks, governments and international organisations with
a wholly independent assessment service on environmental and related issues, energy
efficiency and conservation issues, environment and investment accountability issues, water
recycling, conservation and pollution issues, waste management including waste to energy,
landfill operations, toxic waste management issues, on ethical, moral and training
programmes in the community in Africa.

signdn behaHof S
SEVERNSJDE NOMINEES UMJ"'m)
CHAIRMAN

RN

10779
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