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Articles of Association: family owner-managed company



The Companies Act 2006

Memorandum and articles of [company name], a company limited by shares

Company Number: [number]

Incorporated on [date]



Memorandum of association of [insert company name]

Each subscriber to this Memorandum of Association wishes to form a company
under the Companies Act 2006 and agreestobecome a s e EEEEEEEEEE NN
II[IIIlllllllllllllllllIIIIIIII].

Name of each subscriber - Authentication by each subscriber

Dated: [date]
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The Companies Act 2006
Company Limited by Shares
Articles of Association
Of
[Company name]

(the "Company")

Part 1

Interpretation and statement of limited liability

Defined terms
In these articles, unlessthe s e e EEEEEE R E N

"Articles" means the company’s articles of association.

"Companies Acts" means the Companies Act 2006 and all
subsequent amending legislationand s m m m =
EEEEEEEEEEEEEEEEEEE.

"Director" means a director of the company, and includes
any person occupying the positon s s s s m m m
B, EEEEEEEEEEEEEENEEN.

"Document” includes, unless otherwise specified, any
documentseNntEEEEEEEEEEEEEEEEN
EEENE,

"Fully paid" in relation to a share, means that the nominal

value and any premium to be paid to the
company s s EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEERm
I

"Hard copy form" has the meaning given in section 1168 of m m m
EmmmEmEmnEE2006.
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"Holder" in relation to shares means the person whose
name is entered intheregister s e e e e =
EEEEEEEEEEEEEEEEEEEEEEENER

"Ordinary resolution” has the meaning given in section 282 of e m m m
EmmEmmEEEE2006.

"Paid" means paid or credited as paid.

"Participate” in relation to a directors’ meeting, has the
meanngeeeEEEesEmmmm|1]1].

“Representative Director means a director who is appointed or nominated

"Shareholder" means a person who isthe holderof s m e m m m
EEEEEEEEEEEEERER.

"Shares" means shares in the company.

"Special resolution” hasthemeaninge e e e e e e E EE 283 m
EsssEEnsnmnnnnn?2006.

"Transmittee" means a person entitedtoashare s m e mm =
EEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEER,

Construction of articles

Unless the context otherwise requires, other words or expressions contained
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEENEERE,.

A reference in these articles to any act or matter relating to the directors shall,
atanytimeIIIIIIIIIIIIIIIIIIIIIIII,IIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEl EENEEEEEEEEEEEEEEEEEEEEEEETERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEENE.
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Liability of members

The liability of the membersisSE s s EEEEEEEEEEEEN EEEEEEN
H EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Part 2

Directors

Number of directors
4.1. Thereshalbemeem e |eEEE[EEEE]|EEEN,

4.2. Whenever there are no more thantwo directorS, s s e e EEEEE N N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEREN.

Directors' general authority

Subject to these articles, the directors areresponsible s s s e e e e e e E =
EEEEEEEEEEEEEE NN EEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

Shareholders' reserve power

6.1. The shareholders may, by special s m s EEEEEEEEEEEEEN
EEEEEEN EEEEEEEEEEEEEEEEN EEEEEEEEN.

6.2. No such special resolutioninvalidateSsE s e s EEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER.

Directors may delegate

7.1. Anindividual director may notdelegate his e s e e e e EEEEEE RN
EEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEN.

7.2. Thebodyof directorsmaydelegatc e s e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEN,
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7.3. ThedirectorsmayinstruCt EE S EEEEEEEEEEEEEENEENEN
EEEEEEEEEEESESEEEEEEEEEEEEN.

7.4. Thedirectors may invitethe attendance s s e e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEHRE
EEEENE,

8. Directors to take decisions collectively

8.1. The general rule about decision-making by directorsisE s e e e Em =
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

8.2. A decision may take the form of aresolutoninE e s s EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEN.

8.3. AdecisionmaynotbetakeNninE EEEEEEEEEEEEEEEEENEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEN,

8.4. Adecisionofthedirectorsonanyon e s e e EEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEENER:

8.4.1 aloan to a director;

8.4.2 anycontractbetweenthe e EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEENER;

8.4.3 issue or transfer of shares;

8.44 anymatterwhichhassE s EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEENEN;

8.4.5 change of name of company;

846 [(NEEEEEEEEEEENENEEEEEEEEEEEENEN]

9. Directors' written resolutions

9.1. Anydirectormayprop0SE E N EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN,
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9.2. Adirectors’ written resolution is adopted when all the directors = m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEENERNR:

9.2.1 signed one or more copies of it; or
9.2.2 otherwise indicated their agreement to it in writing.

9.3. Adirectors’ written resolutionisnotadopted E e e EEEEEEEE NN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEN,

10. Calling a directors' meeting

10.1. Anydirectormaycall a s s e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEE.

10.2. Notice of any directors’ meeting must indicate:
10.2.1 its proposed date and time;
10.2.2 where it is to take place; and

10.2.3 if it is anticipated that directors participating in the meeting m m
EEEEEEEEEEEEEEEEEEEEEENEEEN EEEEEN
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEER.

10.3. [Written/proper| E s e e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN.

10.4. Notice of a directors’ meeting need not be given to directors who waive
their entitlement to notice of that meeting, by giving notice s mmm m m
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEENEENEEEEER
BN EEEEEEEEEEEEEEEEEEEEENEEEEEEENEEEEER
EEEEEEEE NN EEEEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEENEENEEEEEEEEEER
EEEENE,

11. Participation in directors' meetings

11.1. Subjecttothearticles,directorS EEEEEEEEEEEEEEEEEEEN
, AEEEEEEEEEEEEEEEEEEEENEEN EEEN:
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12.

13.

11.2.

11.3.

11.1.1 themeetinghasbeen e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN EEEE

11.1.2 they can each communicatetothe others s e e e e e EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEER,.

In determining whether directors are participatngin e s e s s s s s ®
AN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEER.

If all the directors participatinginameetingarenOl EE e e EEE EE N
EEEEEE EEEEEESEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEN,.

Quorum for directors' meetings

12.1.

12.2.

12.3.

At a directors’ meeting, unlessaquorumM EE EEEEE N EEEENEN
EEEEEEEEEEEEEEEEENEEEEN  EEEEEEEEEEEETEm
EEEEEEEEEEEEEER.

The quorum for directors’ meetings may be fixed fromtimeto s e mm m
EEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEHN
EEEEEEEEEEEEE.

If the total number of directors for the time beingislessthan e mm m =
EEEEEENE EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEEEEENEEEEER
EEEN.

Chairing of directors' meetings

[Keep this paragraphifyous EEEEEEEEEEEEEEEEEEEEEER"
EEEE ' EEEESEEEEEENEN EEEEEEEEEENEN]

13.1.

13.2.

ThedirectorSE EE EEEEEEEEEEEEEEEEEEEEEEEEER
HENE,

The person so appointed forthe s e EEEEEEEEEEEEEEEE
EEESEEEEEEEEN EESEEEEEESEEEEEEEEEEEEER
N,
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14.

15.

13.3.

13.4.

ThedirectorSE EE EEEEEEEEEEEEEEEEEEEEEEEEER
EEN.

If the chairman is not participating in a directors’ meeting within m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
AN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEENEE.

Casting vote

14.1.

OR

14.2.

14.3.

In the event of equality of votesfor s s m e e e E e EEEEEEE R &
EEEEEEEEEEEEEEEEEEE(50%EEEN | EEEEEEEEE
EEEEEEEEEEN.

Inthe event of equalityof voteSE S E EEEEEEEEEEEEEEEEN
SRR RRRERRRRPARERERERNRRERRRERERENE]
EEN,

But this does not apply if, in accordance withthe s mmm EEEmE®
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEEEN
EEEEEEEEEEN,

Conflicts of interest

15.1.

15.2.

If a proposed decision of the directors is concerned with an actual or
proposedtransacton EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEERE
EEEEEEEEEEEEEEEEEEEEEEEEEN,.

Last previous sub articleshallnot e e e e e EEEEEEEEEEEEEE
EEEEEEEEEEENEN EENSEEEEEEEEEEEEEEEER:

15.2.1 the company by ordinary resolution dis-appliesthe s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EN-EEEEEEEEN EEER

15.2.2 the director’s interest cannot reasonably s s s s s e s mm m
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEE
EEEEE EEEN
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16.

15.3.

15.4.

15.5.

15.6.

1523 thedirectors e E EEEEEEEEEEEEEEEEEEEENER
EEEEEEN.

For the purposes of this article, a s e EEEEEE /EEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENENER:

15.3.1 aguarantee given,ortobegiven, e e e E EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEN;

15.3.2 subscription,oran e EEEEEEEEEEN EEEEEEENEN
EEESEEEEEEEEEEEEEEEEEEN;

15.3.3 pension or some other benefit to employees and directors m m
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEERNE.

For the purposes of thisarticle, s EEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEEEN,

If a question arises at a meeting of directors or of a committee of
directors as to the right of a director to participate in the meeting (or
partlllllllllIII)IIIIIIIIIIIIIIIIIIII,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEN EESEEEENEEEEEEEEENEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN,

If at the adjourned meeting the questionremaiNnSE e E N EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE N
EEEEEEEEEEEEEEEEEEEEEEEEEER,.

Records of decisions to be kept

The directors must ensure that the company keeps a record, [in hard or soft m
lll],llllllllllll1OIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEENl EEEEEEEEEENEEEENEEEEEN EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEERN,
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17.

18.

Methods of appointing directors

17.1.

17.2.

17.3.

Any person who iswillingtoactasadirector, s e e EEEEEEEE NN
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEHRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEE.

In any case where, as a result of death, the company hasnom s m m m
EEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEER
EEEEEEEEN EEESEEEEEEEEEEEEEEEEEEEEEEN
EEEEEN.

For the purposes of sub article 2, wheretwoor s s e e e EEE EE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEERER.

Termination of director's appointment

ApersonlllllllIIIIIIIIIIIIIIIIIIIIIIIIIZ

18.1.

18.2.

18.3.

18.4.

18.5.

18.6.

that person ceasestobe adirectorby s s s s e e e e e e eEEE®
EEEEEEEEEEEEEEER20 06N EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEENEN,

a bankruptcy order is made against that person;

acompositonismade s EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEER;

a registered medical practitioner who is treating that person gives a
WitteN EE EEEEEEEEE NSNS ESE SN ENEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEN;

notification is received by the company fromthe s s e e e e e m =
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN,

itisresolvedingeneralmeetngE e EEEEEEEEEEEEEENEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
m.
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19.

Directors' remuneration

19.1.

A director shall provide services to the company in accordance mm m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEERNE.

[Alternative 01 - e e e EEEEEEE S S S EEEEEEEEEEEENEEN]

19.2.

19.3.

19.4.

The structure of all systems or arrangements whichresull e s e e m m =
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEN.

Every payment made to a director and not approved by s s e e mm m m
EEEEEEEN EEEEEEEN EEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EE,

If at any time, the shareholders dis-approve of apaymenta s s s m m m
EEEEEEEEEEEEEEEEEEEEN EESEEENEEN EEEEN N
EEEEEEEEEEEEEEN EESEESEENSEEENEEEEEEEE
EEEEEEEEEEEEEEEN-EEEN.

[Alternative 02 -E S S S EEEEEESESE S SN EEEENEEEEEEENN]

19.5.

19.6.

19.7.

19.8.

AdirectoriSEE EEEEEEEEEEEEEEEEEEEEEEEEENEER
EEN:

1951 forhSEEEEEEEEEEEEEEEEEEEEEEEEEEEN,
EEEE

1952 forany s e EEEEEEEEEEEEEESEEEEEEEEEEER
EEEE.

SubjecttONEEEEEEN EESEEEEEEEEEEEEER:
19.6.1 take any form, and

19.6.2 include any arrangement in connection with the payment of a m
ANl EEEEEEEEEEEN EEEEEEEEEEEENE EEN
EEEEEEEEEEEEE EEEEEEEEEENEEEEEEEER
EEEEEEEEEER,

UnlessthedirectorSEE e EEEEE EEEEEEEEEEEEEEEEN
EEEEEEEEENEN.

Unless the directors decide otherwise, a director is not accountable to

thecompanyllllllllllllllIIIIIIIIIIIIIII
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20.

21.

22.

Directors' expenses

The company mayre-imburse a s e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEN.

Part 3

Shares and distributions

All shares to be fully paid up

21.1.

21.2.

No shareistobeissuedforlessthan e E e E E EEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHE
EEEEEEEEEEEEEEEEEEEEEEEEEEER.

ThisdoesnotapplytoshareSaE s e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEN,

Powers to issue different classes of share

22.1.

22.2.

Subject to the articles, but without prejudicetothe e e e E e EE E B
EEEEEEEEEEENEEN EEENEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEENE.

The company may issue shares which are to be redeemed, or are
lable e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEENR.
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23.

24.

25.

Company not bound by less than absolute interests

23.1.

23.2.

No person is to be recognised by the company as holding any share

uponanytrust, s E S EEEEEEEE NSNS EEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

As an exception to the last sub-paragraph, the company s s e s m m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Share certificates

24.1.

24.2.

24.3.

24.4,

24.5.

In respect only of fully paid shares, the company must issue each m m m
H EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

Every certificate must specify:

24.2.1 inrespectofhows e e EEEE N EEEEEEEEEEEEN N
EEEEEEEENEEERR,

24.2.2 the nominal value of those shares;
24.2.3 that the shares are fully paid; and
24.2.4 any distinguishing numbers assigned to them.

No certificate maybe s s e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN,

If morethanoneperson EEEEEEEEEEEN EEEEEEEEEESR
EEEEEEEEEEESSSEEEEEEEEEEEEEEEN,

Eachecertificate mustbe s e EE EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENN,

Replacement share certificates

25.1.

facertificate s EEEEEEEEEEEEEEEEEEEEEEEEEER
EEN:
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26.

25.1.1 damaged or defaced, or

25.1.2 said to be lost, stolen or destroyed,

thatshareholderisentittedtO R EE EE EEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEER.

25.2.

25.3.

25.4.

25.5.

A shareholderexercisngeE e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEER:

mayatthesametme s s EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEER,;

must returnthe certificatewhich e E e EE EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN NN
HE

must comply with suchconditonsaSsEEEEEEE N EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHE
EEENE,

Share transfers

26.1.

26.2.

Neither the company nor the directors shall recognisc am e e e e e m =
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEE EEN
EEEEEEEEEEEEEEEEEENEEE EEEEEEENR:

26.1.1 Spouse or civil partner
26.1.2 Child
26.1.3 Parent
26.1.4 Sibling

26.1.5 A person authorisedtobecomeam e e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEENEEN.

2616 ApersontO e e EEEEEEEEEEE SN EEEEEEEEESR
EEEEEEEEEEEEEEEN,

Shares may be transferred by means of an document of transfer
executedbyoronEEEEEEEEEEEEEEEN EEEEEEEEEN
IIIIIIIIII[IIIIIIIIIIIIIIIIIIIIIIIII
IIIIIII]llllIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEE.
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27.

26.3.

26.4.

26.5.

26.6.

No fee may be charged forregisteringe e e EEEEEEEEEEE NN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEENR.

Thecompanymay s S EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN.

The transferor remainstheholderof a e E EE E E EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENN,

Within [14] days of receipt of an document of transfer the company
shall either register the sharetransferor s s e e EEEEEEEEE RN
EEEEEEEEEEEEEEEEEEEEE EEEENEEEEEEEER N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERN
Al EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEENEEN.

Transmission of shares to transmittee

27.1.

27.2.

27.3.

27.4.

27.5.
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28.

Procedure for declaring dividends

28.1.

28.2.

28.3.

28.4.

28.5.

28.6.

28.7.

EEEEEEEEESEEEEESEEEEEEEEEEEEEEEEE[EEE
EEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEN]
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29. Payment of dividends and other distributions

29.1.

29.2.

29.3.

291 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER,;

2912 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN (EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN)EEEN(EEEEEEEEEEEER
EEE)EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN;

2913 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEN
[ |

2914 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm

29.3.1 the holder of the share; or

2032 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEN EEEHN
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2933 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
 AEEEEEEEEEEEEEEEEEEEEEEEN EEEEER
EN EEERN

2934 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
(MEEEN EEEEEEESEEEESEEEEEEEEEEEEN NN
EEEEEEEEEN)EEEEEEER.

30. No interest on distributions

30.1.

30.1.] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, AEEN

301.2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

31. Unclaimed distributions

31.1. All dividends or other sums which are:

31.2.

31.3.

31.1.1 payable in respect of shares, and
31.1.2 unclaimed after having been declared or become payable,

IIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEN EEEEEEEEEEEEEEEEEENEEEEEEEEEERN
ANl EEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
AN EEEEEEEEEEEEEEEEEEEEE.
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32. Non-cash distributions

33.

34.

32.1.

32.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEN EEEEEEEEEEEED EEEEEEEEEEEEEHRE
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEEEEENEEENEEEEEEEEEEE-
IIIIIIIIIIIIIIIIIIII(IIII,IIIIIIII,II
IIIIIIIIIIIIIIIIIIIIIIIIII)IIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

32.2.1 fixing the value of any asset;

3222 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENE EEEHN

32.2.3 vesting any assets in trustees.

Waiver of distributions

33.1.

33.2.

33.3.

Authority to capitalise and appropriation of capitalised
sums

34.1.
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34.2.

34.3.

34.4.

34.5.

34.6.

341] EEEEEEEEEEEEEEEEEEEEEENEN (NEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN)EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN, N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEN,EEEE

3412 EEEEEEEEEENEEEEEEEEEEEEENEEENEEEEDR
EEEN (EEEN ' EEEEEEEN ) EEEEEEEEENEEEN
EEEEEEEEEEEEEEEENEEEEEEEEEEEEEER
EEEEEEEEE NSNS EEEEEEEEEEEEEE(ENEEN
"AEEEEEEEN) EEEEEEEEEEEEEEEEEENEN.

Capitalised sums must be applied:

34.2.1 on behalf of the persons entitled, and

3422 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEER.

34.6.1 disregard fractional entitlements; or
34.6.2 issue fractional certificates; or

34.6.3 make cash payments; and/or
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35.

3464 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENENR.

Part 4

Decision-making by shareholders

Attendance and speaking at general meetings

35.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEENEN.

352, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm

353 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEER.

35.4. EEEEEEEEEEEEEEEEEEEEEENEEEENEEE EEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

355 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
(FEEEEEEEEEEESEEEEN)SEEESEEEEEEEEENEEEEER
EEEEEEEEEEEEEN EEEEEEEN(EEEEEEEEEENER)
EEEEEEEEEEEEEENEN.

356. EEEEEEEEEEEEEEERN33(l) s EEEEEEEEEEENENN
E200EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.
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36.

37.

38.

Requirement for quorum for general meetings

36.1.

36.2.

362 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
 AEEEEEEEEEEEEEEEEEEEEEEEEEER.

Chairing general meetings

37.1.

37.2.

37.3.

37.2.1 the directors present, or

37.2.2 if no directors are present, the meeting,

Attendance and speaking by directors and non-
shareholders

38.1.
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39.

38.2.

Adjournment

39.1.

39.2.

39.3.

39.4.

39.5.

39.6.

39.7.

39.2.1 the meeting consents to an adjournment, or

39022 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENENR.

EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEE]/{EEEEEEEEEEEEEEEEER
EN EEEEEEEEEEEEEEEEEEEEEEEN/EEEEEEEEN
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40.

41.

39.8.

EEEEEEEEEEEN (EEEEEEEN EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENER)

30.7] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEE EEER

3072 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEENN,

Voting: general

Poll votes

41.1.

41.2.

41.3.

41.4.

A poll on a resolution shall take place:
41.1.1 as provided in last previous article, or

41.1.2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.
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42.

43.

Errors and disputes

42.1.

42.2.

Content of a proxy notice

43.1.

43.2.

43.3.

43.4.

EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER
EEEEEEEEEEEN (EEEE ' EEEEEEEN) EEEN;

431 ] aEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN,

43,17 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENER;

43.].3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEN EESEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN NN
Em

4314 e aEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEENE,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIII(IIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIII
EEEEER,.
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4341 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN EEERN

4342 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEENE,

44. Delivery of proxy notices

44.1.

44.2.

44.3.

44.4,

44.5.

IIIIIIIIIIIIIIIIIIII[IIIIIIII]IIIIII
EEEEEEEEEEEEEEEEEEEEEE{4SEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEENEEE EEEEEEHE
IIIII(IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIII)IIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEESRN
EEEEEEEEEEEN EEEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEERE.
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45. Amendments to resolutions

45.1.

45.2.

4511 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
A S EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE(EEEEEEEEEEESEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEENEEN)EEEN

4512 e e EEEEEEEEEEEEEEEEEN EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EN
EEEEEEEEEEEEEEEEEEEEEEEENER.

452] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EEEN

4522 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
-EA I EEEEEEEEEEEEEEEERE.

Part 5

Administrative arrangements

46. Means of communication to be used

46.1.

46.2.

EEEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEE R 200 R EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEERNE.

IIIIIIII,IIIIIIIIIIII(IIIIIIIIIIIIII
II)IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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47.

46.3.

46.4.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER N
EEE/2 EEEEEEEEEENN,;

EEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
E-EEEN EEEE4 S EEEEEEEEEEEEEEEEEEEEER
EE-EEEEEEEEEEEEEEEEEEEEEEEEEEER.

Joint holders

47.1.
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48.

49.

47.2.

47.3.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EeEEE200CEEEEEEEEEEEEEEEEEEERN.

No right to inspect accounts and other records

Indemnity

49.1.

49.2.

IIIIIIIIIIII-IIII(3),IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEER

492] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN EEEN EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEER;

4922 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN(EEEEEEEEEER
EnEEE?235(6)smemuenennnnnnnn2006);
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50.

49.3.

4923 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

Insurance

50.1.

50.2.
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Explanatory notes:

Articles of Association: family owner-managed company

General note

General principles of structure

Our assumption in drawing this set of articles is that your company will have two
shareholders, both of whom will be directors. Nonetheless, we have provided of the
possibility of more, because it is easier for you to leave these provisions dormant
now thanforyou latertohave e e e EEEEEEEEEEEE N EEEEEEEENEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEENEEEN,

We have assumed that if you are buying these articles, you want equality of
shareholding and management control. Of course, that may not be the case.
However, these articles will be just as effectiveand s e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Articles-specific notes

Notes on each of the numbered articles
1. Defined terms

These are the terms used in this document. If you need to use different terms,
by all means add them. But make sure no such new term added contradicts
any requirement of the Companies Act 2006. Inthiscase s s s e e EEE R N
EEEEEEEEEEEEEEEEES EEEEEEEENEEEEEEEEEEEERN
EEENE,

2. Construction of articles

Leave this paragraph in place. You may not intend that there shall ever be
only one director but there should be suitable provison e s s s s s s s e n n
EEEEEEEEEEEEEEEEEEENEN.

3. Liability of members
This is an absolute fact and you should noteditit s e e e e e e e EE B N .

4. Number of directors
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A company cannot have fewer than one director. There is no statutory
maximum number of directors. At least one director must be a natural person.
We assume your company will have two directors, but we have drawn m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEN.

If you personally own and control the company, one director may be enough!
If that is not the case, set a number large enough to provide balanced
managementandsmall E e e EEEEEEEEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEER.

Directors' general authority

We suggest do no edit. This is general provision regarding authority s m m m m
EEEEEEEEEER.

Shareholders' reserve power
Leave these in place.

If you want to restrict the directors or be involved in regulating the company’s
management in more detail, then it is far more efficient to have a
shareholders’ agreementtocover N EEEEE EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEN.

Directors may delegate

Every part of this article may be edited to suit your requirement. Delete if not
required. However, it is far safer to appoint sufficient E e EEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEERN.

Directors to take decisions collectively

A meeting does not have be a meeting! Under the Act a directors’ meeting
can take place when the directors are in different places. This article
authorises a meeting to take place less formally than "around a table". It
recognises that "life is too short" to have meetingsaround E e e EEEE R E N
EEEEEEEEEEEEENEENEE EEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEER2006EEEN.

In practice most decisions will be taken without any formal meeting. The
guestion arises as to when a formal meeting isrequired. ItiSEEEEEEEE =
EEEEEEEEEEEEEEEEEEEEEEEEEER.

The Act states that all decisions of the directors shall be recorded. That
clearly implies that every decision that could realistically be called important,
should be recorded. In practice, it will apply only to those decisions which
could be challenged by a third party or between thetwoofyou. e e e EE m ®
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10.

11.

12.

13.

The second area when decisions should be agreed at a meeting and
recorded, is any occasion where you might possibly disagree. In that case, =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The last sub-article provides a list as requiring ratification. In your case this is
EEEEEEEEEEEEEEEEEEEEEEEN.

Directors' written resolutions

This is a power provided by the Act. We advise you to leave it in place. It m m
EEEEEEEEEEEEEEEEEEEEEN,

This provision permits a single director to call a formal meeting to raise an
issue. A requirement for this will most commonly arise when there is likely to
be a difference of opinion among the directors. We strongly advise you to
keep it. It is a potential pressure valve to permit disagreements to be aired
anddiscussed. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEN.

Calling a directors' meeting
This is the alternative and more usual, provisontO EEEEEEEEEEE N .

Arrangements for a meeting are important because earlier articles allow a
meeting to take place while the directors are in different locations. By all
means edit to tighten it up, but we advise you not to make it less particular. If
yOUdO,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEENEENEN,

Participation in directors' meetings

We suggest do not edit. It accords withthelaw. s e e e EEEEEEEEEE N
m.

Quorum for directors' meetings

If you have two directors, you may want a quorum of two. That prevents one
of you from making any decision. However, thatmaybe s s s e e e e s . m m
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Chairing of directors' meetings

Historically, in most companies, small and large, a chairman has been
appointed by his colleagues and all of them expect that he will continue as
chairman of every meeting. However, that is a misinterpretation of the law.
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14.

15.

16.

17.

There is no “office” of chairman. You can use the old way and leave your
chairman with the power that accompanies that title. Alternatively, you can set
down here, in the articles, some specific provision for a revolving
chairmanship. Eventhe s e e EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEE-EEEEEEEEEEEENEENEEEEEE-EEEEEEEEEEEERN
EEEEEEEEEEEN,

Casting vote

In any company, business will proceed most efficiently if there are an odd
number of directors, so that there cannot ever be deadlock. This is particularly
important in a husband and wife team. If deadlock arises, you do need a third
party director. He should act as mediator, but when the chipsare s mmm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

If you follow our advice for the last previous article, then the chairman will not
have a casting vote. That is because, in a private company, s s e e e E E N N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEE EEEEEEEEEEEEEEEEEEEEEENENEEEEEEEEN EN
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEER.

If you do decide to leave the chairman with a casting vote, look again at the

provisions for appointment of the chairman. Inthe s s e e e e EEEEE "N
III"IIII,IIIIIIIIIIllllllllllllll.Illlll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.

Conflicts of interest

We have drawn this article with very great care. This article applies to the
directors deciding on a transaction in which one of their colleagues has an
interest, as wellastothe directorwith e s e EEEE S EEEEEEEEEEN
H EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEERm
, AIHENEEEEEEEEEEEEEENEEEN EENEEEEEEEENEEEEEEEEHN
EE.

Records of decisions to be kept

This is a requirement of the Act. Do not reduce below 10 years. A majority will
want to be able to prove they had the legal right s s e e e e s s s s EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEENEEED EEEEEEESHN
EEEEEEEEEEEEEEEEEEEN!

Methods of appointing directors
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18.

19.

20.

21.

22.

23.

The law does not specify who may appoint a director, but clearly, the directors
may be appointed by the body of shareholders. We suggestthat e s m e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEE S EEEEEEEEEENEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEERE.

If the appointment of a new director is particularly sensitive, you could require
thatheorshebe s e EEEEEEEEEEEEEEEEEEEEEEEEEES)
yEEEEEEEEEEEESEEEEEEEN EEEEEEEEEEEEEEEN.

Termination of director's appointment

We have covered all possible situations. We assume nochange s s e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Directors' remuneration

Make sure that no director’s service contract conflicts with the articles. If it
doeS,thellllllll,IIIIIIIIIIIIIIII.IIIIIIIII
A EEEEEEEEEEEEEEEEEEEEEEEEEER.

We have provided two alternatives, each withoptions. s e s e EEEEEEE N
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEN.

Directors' expenses

This article merely empowers the company to pay directors’ expenses. What
Spadand EEEEEEEEEEEEEEEEESEENEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN,

All shares to be fully paid up

This is sensible for soundaccountngE e E N . EEEEEEEEEEEEEEEN
EEEN.

Powers to issue different classes of share

This simple article gives very wide authority to the shareholders to create the
structuretheywant. E e EEEEEEEEEEESEEEEEEENEEN EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

We think best for this power to lie with the shareholders,but e s e e s e e E =
EEEEEEEEEEEEEEEEEEEEEEENEEEEE EEEEEEEEEER
EEEEN.

Company not bound by less than absolute interests

This is a simple provision but it is important. It prevents a beneficiary under a
trust from arriving at the general meeting and insisting that he can vote
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24.

25.

26.

27.

because he is the beneficialownerof s s s s EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENER
EEEEEEEEEEEEEEENEEEENEEN EEENR EEEEEEEEEEERm
EEEEEEEEEEEEEEEE EEEENEEEEEEEEEEEERE.

Share certificates

Most small private companies do still issue paper certificates because the
holder feels more comfortable with somethingthat s s s e e s e e e s e e ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEN EEEEEEEEEEEEEEEER.

However, the signing of certificatesby adirector s s s e e e e e e e EEEE N
H EEEEEEEEEEEEEEEEN.

Replacement share certificates
We suggest no change.
Share transfers

This is "rule”, not an empowerment. It is therefore important to set down what
you want. Imagine different scenarios if a shareholder sells outside m m m m m

EEN EEEEEEEEEEEEEEEEEEEEEEEN EENEEEEEEEER
B EEEEEEEEEEEEEEEEEEEEENEEEEEEENEEEEEEEE

EEEEEEEEEEEEEEEEEER,.

Transmission of shares to transmittee

There are three possible classes of transmittees:
I. executors of a deceased shareholder;

il. a trustee in bankruptcy;

iii. a divorced spouse or civil partner

You must decide what happens if shares are “transferred”" s eE e e e e =
EEEEEEEEEEEEEEEEEEEEEEEEEN.

No person has the power to impose rules or restrictions on a trustee in
bankruptcy - particularly if that office is the only party affected. So if you do
notwantagovernmentappointeetfO M EEEEEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEE EEEEEESEEESEEEEEEEEEEEEEEEEEEEEEN.
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28.

29.

30.

31.

32.

33.

34.

Fortunately, trustees in bankruptcy prefer to avoid involvement in the affairs of
acompany EEEEEEESEEEEEEESSESEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEER,.

Procedure for declaring dividends

A balanced set of provisions. You may ormay notallows s s s s s s s m =
EEEEEEEEEEEEN EEEN3? . ImEEN.

Payment of dividends and other distributions

Edit freely, but do not be restrictive. The purpose of E e e EEEEEEEEE N
EEEEEEEEEEESEEEEEEEESEEEEEEEEEEEEEEEEER

No interest on distributions
Thisisreasonable. YoUNRE EEEEEEEEEEEEEEEEEN,
Unclaimed distributions

Theperodof 12 EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN EESSSEEEEEEEEEEEENEENEEN.

Non-cash distributions

Thisprovidesextto s e EEEEEEEEEEEEEEEEEEEEEEEEEN. N
EEEEEEEEEEEEEEN,

Waiver of distributions
We suggest no change.
Authority to capitalise and appropriation of capitalised sums

Leave this in place.

Part 4: Decision-making by shareholders

Part four is about meetings. You will note that these articles do not mention
how to call a meeting. Thatisbecausethe e e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEE-302eEEE30SEEEEEEEEEEEEEEER
2000 EEEEEEEEEEEEEEEEEEEEEEEEENNEEN, (EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEN)EEEN EEESEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEE‘EEEEEEEE'EEEEEEEER
EEN EEEEEEEEEEEN-EEEEEEEE‘EEEEEEEE'EEEERN
EEEEEEEEEEEEEEEEEEEEEEEEENEN.
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35.

36.

37.

38.

39.

40.

The directors may call general meetings when they wish (CA 2006, sec302)

andmustcalla s EEEEEEEEEEEEEEEEEEN-EEEEEEEEEN
EEEEEEEEEEEEEEENEENE-EEEEEEEEEEEEEEEEEEESR
IIIIIIII(IIII-IIII).IIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEENEENE  EEENEEEEEEEEEEEERN
IIIIIIIII(IIII).IIIIIIIIIIIIIIII,IIIIIIII
EEEEEEEEEEEEEEEE(EEEN)

There are statutory rules governing the period of notice that must be given for
a meeting (sec307 - sec313). The minimum statutory s e e e EEEEEE N N
EEEEESEEEEEEEEEEEEEEN]{EEEE(NEEEN)EEEEEENEE
EEEEEEEEEEEEEEEEEEEEEEENEEEEED EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEE (O EEEOS Y, SN EEEEEEEEEENER
I)IIIIIIIIIIII.llllllllllllIIIIIIIIIIII-
EEEEEEEN EEEEEEEEEEEEEEEEEEENEEEEENEENEEER
EN(EEEN-EEEN)

For detail you may visit:
http://www.legislation.gov.uk/ukpga/2006/46/part/13/chapter/3

Attendance and speaking at general meetings

See sub article 6. This provision in the Actenablessa s s s e e e e e EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEN EEEEEEEEEEEEEEEN EEEEEEEEEEEE EEHN
EEEEEEEEEEEERN,

Requirement for quorum for general meetings
We advise leave this in place.
Chairing general meetings

Similar considerationsapply s e EEEEEEEEEEEEEEEEEEENEN.
EEEEEEEEEEEEEEER.

Attendance and speaking by directors and non-shareholders
We suggest no change.

Adjournment

Wehave R R EEEEEEEEN EEEEESEEEEEEEEEEN.

Voting: general
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4].

42.

43.

44.

45.

46.

47.

48.

This is entirely optional. It avoids the situaton e EEEEEEEEEEEEE NN
EEEEEEEEEESEEEEEEEEESN EEEESEEEESEEEEEEEEEE
EEEEEEEEEEENEEE EEEE-EEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEENER,

Poll votes
We suggest no change.
Errors and disputes

We advise that the basis of the decisionshould e e EEEEEEEEEEER
B EEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEEEER
EEEEEEEEEEN EEEEEEEEEEEEEEEEEEENEEEEEEER
HEEEEEEEEl EEEEEEEEEEEEEEEERE.

Content of a proxy notice
Acomp|etellllllllllll.IIIIIIIIIIIIIIII.
Delivery of proxy notices

lawisflexible s e e EE EEEEEEEEEEEEEEEEEEEEEEN EEN
EEEEEEEEEEEEEEEEEEEEEN,

Amendments to resolutions
We suggest no change.
Means of communication to be used

We have included all communication tools allowed under the Act except fax. m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
IIIII.IIIIIIIIIIIIIIIIIIIIIIIIIIII(IIII)
llllllllllll(llll).IIIIIIIIIIIIIIII.

Joint holders

Atechnicalpoint EE EEEEEEEEEEEEEEESEEEEEEEEEEEESR
EEEEEN EEENSEEESEEEEEEEEEN,

No right to inspect accounts and other records

A shareholder does not have an automatic right to come into a company and
riflethroughthe e m el EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEN EEEER EBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
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49.

50.

Indemnity

ltisreasonabletoprovide E e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN EESSEEEEEEENEEEEEEEN EEEEEEEEN
EEEEEEEN.

Insurance

Againitisgoodtoprovide E e E EEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEN EESSSESEEEEEEEEEEEEEEN EEEEEEEN
EEEEEEEN,
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