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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 e EEEEEEE R RN ;
"Articles" means the company’s articles of association.

"Companies Acts" means the Companies Act 2006 and all subsequent
amending legislatonand e e e e e e EEEEEE N
EEEEEEEEEENR.

"Director" means a director of the company, and includes any
person occupyingthepositon e s e EEEEE =N
EEEEEEEEEEEEEN.

"Document” includes, unless otherwise specified, any document
seNntEEEEEEEEEEEEEEEEEEER.

"Fully paid" in relation to a share, means that the nominal value
and any premium to be paid to the company s m m m
EEEEEEEEEEEEEEEEEEEEEEEEENEHERE
EEEEEEEEEEEEER.

"Hard copy form" has the meaning given in section 1168 ocf a mm m m
Emmmmnmnm?2006.

"Holder" in relation to shares means the person whose name
isenteredintheregister s E e EEEEEEEEE NN
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"Ordinary resolution” has the meaning given in section 282 of E e E m m m
emmmmn2006.

"Paid" means paid or credited as paid.

"Participate” in relation to a directors’ meeting, has the meaning m
EEEEEEEEEEE|]12]

“Qualifying Event” means, in respect of any “B convertible” share, an
event described in a resolution of the holders of “A
ordinary” sharesasaneventE e E e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEE.

"Shareholder” means a person who is the holderof s s e e mem m m
EEEEEEEEEEENER,

"Shares" means shares in the company.

"Special resolution” hasthemeaninge e e e e e EEEEE R 2833 mE N
EEEEEEEEEEEEE2006.

"Transmittee" means a person entitedtoashare s s e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEHE
EEENE,

Construction of articles

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

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

The liability of the membersiSE s s EEEEEEEEEEEEN EEEEEEN
H EEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Part 2
Directors

Number of directors

Thereshal e EEEEEEEEEEEEEE[EEEE]|EEEN.

Directors’ general authority

Subject to these articles, the directors areresponsible s s s e e e e e e E =
EEEEEEEEEEEEEEEE EEEEEEEEEENEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Shareholders’ reserve power

6.1. The shareholders may, by special s m e EEEEEEEEEEEEEN
EEEEESE EEEEEENSEEEEEEEN EEEEEEEN,

6.2. No such special resolutioninvalidateSE s e e EEEEEEEEEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEENEER.

Directors may delegate

7.1. Anindividual director may notdelegate hisE s e EEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEERE.

7.2. Thebody of directorsmaydelegatc s e e e EEEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEN,

7.3. ThedirectorsmayinstruCt EE S EEEEEEEEEEEEEENEENER
EEEEEEEEEEEEEEEEEEEEEEEEER.
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7.4.

The directors may invite the attendance E e e e EEEEEEEEEE N
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEENE,

Committees

8.1.

8.2.

The directors may make regulations in relationtothe s s e e e e e m =
EEEEEEEEEEN-EENEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN-EEEN.

Subject to any such regulations, the meetings and procedures m m m m

EEEEEEEEEEEEEEEN-EEEEESEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEE.

Directors to take decisions collectively

9.1.

9.2.

9.3.

9.4.

The general rule about decision-making by directorsisa s s e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEN,

A decision may take the formof aresolutioninEE e s EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEN.

A decisionmay notbetakeninE e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEER,

A decision of the directorsonanyon e s e e EEEEEEEEEEEEE
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEN:

9.4.1 aloan to adirector;

9.4.2 anycontractbetweenthe s s EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEN,

9.4.3 issue or transfer of shares;
9.4.4 change of name of company;

9.45 to declare an interim dividend;
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10.

11.

946 (ENEEEEEEEEEEEESSEEESEEEEEEENEEENEN]

Directors’ written resolutions

10.1.

10.2.

10.3.

Any directormay propoSE EE EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN,

A directors’ written resolution is adopted when all the directors s m m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN:

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

A directors’ written resolutionisnotadopted s e e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEERE.

Calling a directors’ meeting

11.1.

11.2.

11.3.

11.4.

Anydirectormaycall a e e EEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEESEEEEEEEEEEEN,

Notice of any directors’ meeting must indicate:
11.2.1 its proposed date and time;
11.2.2 where itis to take place; and

11.2.3 ifitis anticipated that directors participating in the meeting m m
EEEEEEEEEEEEEEENEEEEEEEEEEE EEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEN.

Written/proper| E s s e S EEEEEEEESEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN,

Notice of a directors’ meeting need not be given to directors who waive
their entitlement to notice of that meeting, by giving notice s m s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE
HEl EEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEN EESEEESEEEEEEESEEEENEEEEEEEE
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12. Participation in directors’ meetings

13.

12.1.

12.2.

12.3.

Subject to the articles, directorSEEEEEEEEEEEEEEEEEEEE
, AIHNN N EEENEEEEEEEEEEEEEEEEEE EEEN:

12.1.1 themeetinghasbeen e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN EEEN

12.1.2 they can each communicatetothe others s e e e e e EEEE N
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEENEN.

In determining whether directors are participatingin e s e s s s s =
Al EEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEERN.

If all the directors participatinginameetingarenoi e e e e EEE EE N
EEEEEN EEEEEEEEEEEEEEEEEEEEEENEENEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEN,

Quorum for directors’ meetings

13.1.

13.2.

OR

13.3.

At a directors’ meeting, unlessaquorumM EE EEEEE N EEEEEN
EEEEEEEEEEEEEEEEEEEEEE EENEEEEEEEEEER
EEEEEEEEEEEEEER.

The quorum for directors’ meetings may be fixed fromtimeto s s m m m
EEEEEEEEEEEEEEEEEEEEEEN EEEEEEENEEEEEN
EEEEEEEEEEEEEEEEEEEN EENSEEEEEEEEEEEEN
EEEEEEEEEENENEN.

The quorum for directors'meetingsmay s e EE EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEN:

1331 aquorummustnever s E EEEEEEEEEEEEEN EEEN
EEEEEEEEEEEEEEEEEEEEEEEER.
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14.

15.

13.4.

If the total number of directors for the time beingislessthan mmm m m
EEEEEEE EESEEESEEESEEENEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHRE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEENE,

Chairing of directors’ meetings

[Keep this paragraphifyounEEEEEEEEEEEEEEEEEEEEEER"
EEEE ' EEEEEEEEENEEN EEEEEEEEEEENN]|

14.1.

14.2.

14.3.

14.4.

ThedirectorSE E e EEEEEEEEEEEEEEEEEEEEEEEEER
EEN.

The personso appointedforthe s e e e EEEEEEEEEEEEENEN
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEER
HE,

ThedirectorSE EE EE EEEEEEEEEEEEEEEEEEEEENEER
HENE,

If the chairman is not participating in a directors’ meeting within m m m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEN EEEEEEEESEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEE.

Casting vote

15.1.

OR

15.2.

15.3.

In the event of equality of votesfor s s m e EEEEEEEEEEE R &
EEEEEEEEEEEEEEEEEEEN [0 EEEE | EEEEEEEEN
EEEEEEEEEEN.

In the eventof equalityof voteSE S EE EEEEEEEEEEEEEEEER
, AEEEEEEN|[EEEN/SEEEEEEN|EEEEEEEEEEEEEN
HENE,

But this does not apply if, in accordance withthe s m e m EEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEEEERN
EEEEEEEEEER.
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16. Conflicts of interest

16.1.

16.2.

16.3.

16.4.

16.5.

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

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

16.2.1 the company by ordinary resolution dis-appliesthe s s e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EE-EEEEEEEEN EEER

16.2.2 the director's interest cannot reasonably s s s s s e s m ®
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER
EEEENE EEER

1623 thedirectors EEE EEEEEEEEEEEEEEEEEEEENER
EEEEEEN.

For the purposes of this article, a s e EEEEEE /EEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEER:

16.3.1 aguarantee given,ortobegiven, s s e e e e EEEEEEEN
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEENEEEN;

16.3.2 subscription,oran e EEEEEEEEEEN EEEEEEEEN
EEESEEEEEEESEEEEEEEEEEN;

16.3.3 pension or some other benefit to employees and directors m m
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEERE.

For the purposes of thisarticle, s e s e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEENEENEN,

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
patEEEEEEEEEEEN)SEEEEEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE
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17.

18.

19.

16.6.

If at the adjourned meeting the questionremainSEEE N EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE N
EEEEEEEEEEEEEEEEEEEEEEEEEEN.

Records of decisions to be kept

The directors must ensure that the company keeps a record, [in hard or soft m
EEN ]|, EEEEEEEEEEEN | ONEEEEEEEEEEEEEEEEEEEER
EEEEEEE NSl EEEEEEEEEEEENEEENEEEEEEE EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER

Methods of appointing directors

18.1.

18.2.

18.3.

Any person who iswillingto actasadirector, s e e EEEEEEEE NN
EEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEEEN,

In any case where, as a result of death, the companyhasnom s s m m
EEEEEEEE NNl EEEEEEEEEEEEENEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEEEENEEE EEEEEERN
EEEEEEEEEN EEEEEEEEEEEEEEENEEEEEEEEEEERN
EEEEEN,

For the purposes of sub article 2, wheretwoor s s e e e e EE EEE N
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEESEEESEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENEE.

Termination of director’s appointment

ApersonlllllllIIIIIIIIIIIIIIIIIIIIIIIIIZ

19.1.

that person ceasestobe adirectorby s s s e e e e e e e EEEEE N
EEEEEEEEEEEEEEEE 200 EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEN,
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20.

19.2.

19.3.

19.4.

19.5.

19.6.

a bankruptcy order is made against that person;

acompositionismade s e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN,

a registered medical practitioner who is treating that person gives a
WwWitten E S EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

notification is received by the company fromthe s s e e e e e e m =
EEEEEEEESEEEESEEEEEENEEN EESEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN,

itisresolvedingeneralmeetneE e EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
I

Directors’ remuneration

20.1.

20.2.

20.3.

20.4.

A director shall provide services to the company in accordance a m m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEE.

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

Every payment made to a director and not approved hy s s e e mm m m
EEEEEEEN EEEEEEEN SEEEESEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EE.

If at any time, the shareholders dis-approve of apaymenta s s s m m =
EEEEEEEEEEEEEEENEE NN  EEEEEEEE EEEER N
EEEEEEEEEEEEEEN EEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEE-EEEEN.
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21.

22.

23.

24.

Directors’ expenses

The company mayre-imburse a s S EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEER
EEEEEN.

Part 3

Shares and distributions

All shares to be fully paid up

22.1. Noshareistobeissuedforlessthan e e e EEEEEEEEEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEER.

22.2. ThisdoesnotapplytoshareSeE e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Powers to issue different classes of share

23.1. Subject to the articles, but without prejudice tothe e e EEEE R E R =
EEEEEEEEEEEEEN EESEESEEESEEEENEEEEEEEE
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN,

23.2. The company may issue shares which are to be redeemed, or are
ladble s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

Rights attaching to “A Ordinary” shares
The rights attachingtoeach AOrdinary s s s e e EEEEEEEEEEEEEN
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25.

20.

27.

Rights attaching to “B convertible” shares

The followingrights e e EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN,

25.1. EntitlementtoreceivenoticeSEEE N EEEEEEEEEEEEEEER
, AIHNN NN EEEEEEEEEEEEEERN.

25.2. Until converted, a B convertible share:

25.2.1 carries no vote at a meeting of the shareholders,on e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
HEHNE,

25.2.2 is non-transferable

25.2.3 isredeemableatpar s e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN,

25.3. Each B Convertible share shallbedeemed s s s e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN.

25.4. Conversionisnotdependentonthe e e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEER.

Failure of Qualifying Event

If no Qualifying Event takes place in the terms and within the time specified by
theEEEEEEEEEEEEEEEEEEEN EESESEEEEEEEEN EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER

EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN-EEEEEN

EEEEEEEEEEEEEEEN.

Company not bound by less than absolute interests

27.1. No person is to be recognised by the company as holding any share
uponanytrust, s E EEEEEEEEE NSNS EEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
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28.

29.

27.2.

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

Share certificates

28.1.

28.2.

28.3.

28.4.

28.5.

In respect only of fully paid shares, the company must issue each s m m
B, EEEEEEEEEEEN EEESSEEESEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Every certificate must specify:

28.2.1 inrespectofhows E e EEEE S EEEEEEEEEEEN N
EEEEEEEENEEERR,

28.2.2 the nominal value of those shares;
28.2.3 that the shares are fully paid; and
28.2.4 any distinguishing numbers assigned to them.

No certificate maybe s s e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEER.

lfmorethanoneperson EEEEEEEEEEEN EEEEEENEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Eachecertificate mustbe e e EE EEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEENN,

Replacement share certificates

29.1.

facertificate EE EEEEEEEEEEEEEEEEEEEEEEEEEER
EEN:

29.1.1 damaged or defaced, or

29.1.2 said to be lost, stolen or destroyed,

thatshareholderisentittedtO R EE EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER.
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30.

29.2.

AshareholderexercisngE e e EEEEEEEEEEEEEEEEENENE
EEEEEEEEEEEEEEEEN;

29.21 mayatthesametme s s EEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS

29.2.2 mustreturn the certificate which e e e e e EEEEEEE R EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEN EEEN

29.2.3 must comply with such conditonsassE s e EEE e s EEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEER,

Procedure for declaring dividends

30.1.

30.2.

30.3.

30.4.

30.5.

30.6.

The company may by ordinary resolution e s s s e e E N [EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE

mm]

A dividend must not be declared unless the directors have made m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEN EEEENEEEEEEEEEEEEEEEER
HEEEEEEEEEEEEEEEEEEEEEEEEEER.

Nodividendmaybe s s s e EEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEER,

Unless the shareholders’ resolution to declare or directors’ decision to
pay adividend,orthe s e e EEEEEEEEEEEEEEEEENEEEN,
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
|

If the company’s share capital is divided into different classes,no m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEN-EEEEEEEEEEED EEEEEENEEEEEEEEEEER
ANl EEEEEEEEEEEEEEEEEEEEEEER.

The directors may pay at intervals any dividend s s s s s e e seesm ®
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENER.

17 © NL Document Library Ltd



30.7.

If the directors act in good faith, they do not incur any liability s m m m =
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN-
EEEEEEENR,

31. Payment of dividends and other distributions

31.1. Where a dividend or other sumwhichisa s e s e e EEEEEEEEENR

31.2.

31.3.

31.1.1 transfertoabankorbuildngeE e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER
EEEEEEEEEEEEEREERNR,

31.1.2 sending a cheque made payable to the payee by post to the
payee atthe payee'sregistered aE e R (EEEEEEEEEEN
lllllllllllllllllIIIIIIII),IIII(I
lllllllllllllll)llllllllllllllll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEN,

31.1.3 sending a cheque made payable to such person by post m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE EEERN

31.1.4 any other means of paymentasthe s s e e e EEEEE NN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEN.

Subject to the provisions of these articles and to the rights attaching to
anyshares,any s s s eSS EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEE EEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHRE
EEEEENE,.

31.3.1 the holder of the share; or
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313 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN EEEHN

3133 EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
, AEEEEEEEEEEEEEEEEEEEENEEN EEEEEN
EN EEEE

313 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
(MEEEN EEEESEEESESEEESEEEEEEEEEEEEN EN
EEEEEEEEEN)EEEEEEER.

32. No interest on distributions

32.1.

321 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
, AEEE

321,27 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENN,

33. Unclaimed distributions

33.1. All dividends or other sums which are:

33.2.

33.3.

33.1.1 payable in respect of shares, and
33.1.2 unclaimed after having been declared or become payable,

IIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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34. Non-cash distributions

34.1.

34.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEESRN
EEEEEEEl EEEEEEEEENEED EEEEEEEEEEEEER
EEEEEEEEEEEEEEEENEEEEEN EEEEEEEEEEEETERE
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEENEEEEENEEENEEEEEEEEEEE-
IIIIIIIIIIIIIIIIIIII(IIII,IIIIIIII,II
IIIIIIIIIIIIIIIIIIIIIIIIII)IIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEER.

34.2.1 fixing the value of any asset;

3422 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EEEN

34.2.3 vesting any assets in trustees.

35. Waiver of distributions

35.1.

35.2.
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36. Authority to capitalise and appropriation of capitalised
sums

36.1.

36.2.

36.3.

36.4.

36.5.

36.6.

36.].] EEEEEEEEEEEEEEEEEEEEEEEN(EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEN)EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE, N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN,EEEE

3612 EEEEEEEEEEEEEEEEEEEENEEENEEEEENEEN
EEEE(EEEE ' EEEEEEEN ) EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEE NSNS EEEEEEEEEEEEEE(ENEEN
‘AEEEEEEEE) EEEEEEEEEEEEEEEEEEEN,

Capitalised sums must be applied:
36.2.1 on behalf of the persons entitled, and

3622 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEEEEEEEEN,

36.6.1 disregard fractional entitlements; or
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36.6.2 issue fractional certificates; or
36.6.3 make cash payments; and/or

3664 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEER.

Part 4

Transfer of shares

37. Share transfers

37.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
AN EEEEEEEEEEEEEEEEEEEEEEEN:

37.1.1 Spouse or civil partner
37.1.2 Child over 16 years of age
37.1.3 Parent

37.1.4 Sibling

3715 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEER.

3716 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEER.

37.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN EEEEEESEESEEEEESEEEEEEN | EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN | EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEN.

37.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEE.
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38.

37.4.

37.5.

37.6.

EEEE[]l/{|EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEN EESEEEEEEEEEN SESEEEEEEEEEEEEEEEEEN
EEEEEEEEEEESEEEEEEENEEN EEEEEEEEEEEEER
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Transmission of shares

38.1.

38.2.

38.3.

38.4.

38.5.

38.6.

38.7.
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39. Exercise of transmittees’ rights

39.1.

39.2.

39.3.

40. Transmittees bound by prior notices

Part 5

Decision-making by shareholders

41. Attendance and speaking at general meetings

41.1.

41.2.
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42.

43.

41.3.

41.4.

41.5.

41.6.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
(IIIIIIIIIIIIIIII)IIIIIIIIIIIIIIIIII
IIIIIIIIIIIIII,IIIIIIII(IIIIIIIIIIII)
EEEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE3]I3(]1
)EEEEEEEEEEEEEEEE20CEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEN.

Requirement for quorum for general meetings

42.1.

42.2.

422] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
 AEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Chairing general meetings

43.1.

43.2.
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44,

45.

43.3.

43.2.1 the directors present, or

43.2.2 if no directors are present, the meeting,

Attendance and speaking by directors and non-
shareholders

44.1.

44.2.

Adjournment

45.1.

45.2.

45.2.1 the meeting consents to an adjournment, or
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46.

45.3.

45.4.

45.5.

45.6.

4522 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENENR.

4541 mEaEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN EEEN

45427 B EEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN ]/ GG EEE NN EEEEEEEE
EN EEEEEEEEEEEEEEEEEEEEEEEN/EEEEEEEEN
EEEEEEEEEEEN (EEEEEEEN EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENER)

455] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN EEERN

45527 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN,

Voting: general
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47.

48.

49.

Poll votes

47.1.

47.2.

47.3.

47.4.

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

47127 EaEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

Errors and disputes

48.1.

48.2.

Content of a proxy notice

49.1.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN (EEEE'EEEEEEEN) EEEN;

491 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEENR,
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49.2.

49.3.

49.4.

4917 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENER;

49.1.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EEEEEEEEEEEEESEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE BN
HE

4914 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
IIIIIIIIIIIIIIIIIIII(IIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIII
EEEEER,.

4941 EmEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEENE EEEER

4942 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

50. Delivery of proxy notices

50.1.

50.2.

IIIIIIIIIIIIIIIIIIII[IIIIIIII]IIIIII
EEEEEEEEEEEEEEEEEEEEEE{SEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEENEEENEEE EEEEEETEHE
IIIII(IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIII)IIIIIIIIIIIIIIIIIIIIIIIII
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51.

50.3.

50.4.

50.5.

Amendments to resolutions

51.1.

51.2.

51,1 ] s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
A S EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
II(IIIIIIIIIIIIIIIIIIIIIIIIIIIll
IIIIIIIIIIIIIIIIIII),IIII

51,12 s EEEEEEEEEEEEEENENEEN EEEENEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEN EN
EEEEEEEEEEEEEEEEEEEEEENEEEN.

51.2] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENEEN EEEN
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5122 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
-EEEEEEEEEEEEEEEEEENEN,

Part 6

Administrative arrangements

52. Means of communication to be used

52.1.

52.2.

52.3.

EEEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEE R 200 R EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEERN,

IIIIIIII,IIIIIIIIIIII(IIIIIIIIIIIIII
II)IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEE-EEERN

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR N
EEE/ EEEEEEEEEENEN;

EEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
E-EEEN EEEE4 S EEEEEEEEESEEEEEEEEEEEEER
EE-EEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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53.

54.

52.4.

Joint holders

53.1.

53.2.

53.3.

EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EeEEE 2000 EEEEEEEEEEEEEEEEEEEN.

No right to inspect accounts and other records
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55.

56.

Indemnity

55.1.

55.2.

55.3.

IIIIIIIIIIII-IIII(3),IIIIIIIIIIIIIIII
EEEEEEEEEEEENEEEEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm

552] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN EEEN EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEER;

5522 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN (EEEEEEEEEER
EeEEE?235(6)smeeuEnEnnnnnnnn2006);

55,23 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

Insurance

56.1.

56.2.
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Explanatory notes:

Memorandum and Articles of Association: private company with vesting
shares

General note

1. General principles of structure

We strongly advise you to consider each article in the light of your intentions
over the next several years. You will find it inconvenient and inefficient to
change your articles more frequently than every five years or so. So set up
now for the structureyouthinkyouE EEEEEEEEEEEEEEEEEEEN
EEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEENE,

2. Vesting shares

You may have selected this version for your articles because it provides a
way to use the concept of “vesting” shares. Vesting is not a legal concept. It is
merely aterm of speechmeaningthat E e EEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

Shares can be converted (“vested”) under whatever terms you choose. The
terms should be set out in your shareholders’ agreement and not in the
articles. Reason: the articles are the structural framework for your company,
notadocument EE E EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEE.

The Companies Act does not define or restrict the conditions or rights you
attach with the shares i.e., the buy back or conversion on certain event. In this
set of articles we have used a separate class of shares for the situation before
vesting. Un-vested shares are called “B Convertible” shares. After vesting
theywillbecome“AmEEE '"EEE N EEEEEEEESEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEER
EEEEEEEEEER,.

Remember that the articles provide a framework for the operation of the
company. They are not a contractual document. It follows that the detailed
conditions relating to vesting must be set down in another place. Use a
shareholders’ agreement for that. Mattersrelatinge e e s e e e e e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEN.

3. Tax issues
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This document takes no account of tax issues. It is essential that you take
advice from your accountant before you finalisetheterms s s e e e e e m ®
EEEEEEEEEEEEEEEEEEEEEENE.

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 e e e EE EE N
EEEEEEEEEEEEEEEEED EEEEEEEENEEEEEEEEEEEERN
EEENE,

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 e s s e =
EEEEEEEEEEEEEEEEEENEEN.

Liability of members
This is an absolute fact and you should noteditit s e e e e e e e e N .
Number of directors

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.
YOUmaylllllllIIIIIIIIIIIIIIIIIIIIIIIllll
EEEEENE,.

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
EEEEEEEEEEEEEN,

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
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10.

efficient to have a shareholders’ agreementtocover s e EEEEE EEE R N
EEEEEEEEEEESEEEEE NSNS EEEEEEEEEEEEN,

Directors may delegate

Every part of this article may be edited to suit your requirement. However, it is
far safer to appoint sufficient numbers of directors to cover any problems with
absence. ThenthereisnOEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEENEERE,.

Committees

This provision is optional, but very useful. We adviseyoumn s e e e e e mm m
EEEEEN

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
EEEEEEEEEEEEEEEEE R EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEE?2006E N,

In practice most decisions will be taken without any formal meeting. The
guestion arises as to when a formal meeting is required. Thisisup s s s = =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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 directorsand s s s . mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEER,.

The second area when decisions should be agreed at a meeting and
recorded, is any occasion where the directors are likely to disagree. In that
case, the majority will want to record that they do have the power resulting
fromthemajority, s e E EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE.

The last sub-article provides a list as requiring ratification. All but the first item
required shareholderapprovalby a s s s e e e eSS EEEEEEEEEEEN
EEEEEEN.

Directors’ written resolutions
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11.

12.

13.

14.

This provision permits a single director to call a formal meetnge e e e m m
EEEEEEEERN

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 and
discussed. Thisisparticularly s e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
m.

Calling a directors’ meeting
This is the alternative and more usual, provisontOEEEEEEEEEEE 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
EEEEEEEEEEEEEEEEEEEEENEENENN

Participation in directors’ meetings

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

Quorum for directors’ meetings

We have provided an optional flexibility for the directors to decide what
number shall be a quorum, but that decision must be made in the context of
thellll,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.

A minority shareholder-director may not want important and/or binding
decisions to be taken in the absence of himself and friendly colleagues. We
have givenoptions. YOUREEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEN

Consider very carefully the last option in the last sub-article. If a meeting may
be deferred, the possibility is opened up of a director intentionally avoiding
attendance in order to prevent decisions he will not like. Although he would be
defeated in court, right now, the company business will be stuck. So you must
decide how you want to balance your particular requirementfor s s s s m m m
EEEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEN,

Chairing of directors’ meetings
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15.

16.

17.

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.
There is no “office” of chairman. You can use the old way and leave your m m
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEE EEEEN EEERN
EEEEEEEEEEEEEEEN EEEEEEEEENEEEE EEEEEEEENERm
EEEEEEEEEEEEEEEEEN EEESEENEEEEENEENEEENEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN-EEEEEEEEEEEENEEEEN
EEN-EEEEEEEEENEEEEEEENEEEEEEN,

Casting vote

In any company, business will proceed most efficiently if there are s m m m m m
EEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEERN
EEENE.

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 EEEEEEEEEEEEEEEEEEEEEENEENEENEEEEEN EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

If shareholdings make it important to keep a sensible balance between
competinginterests, the s e e EEEEEEEEEEEEEEEEN-EENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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

provisions for appointment of the chairman. INnthe s e e e e EEEEEEE "N
III"IIII,IIIIIIIIIIIIIIIIIIIIIIII.IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

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,aswellaStO N EEEEEEEEEEEEEEEEEEN EEEEEEERN
AN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEHRN
AN EEEEEEEEEEEEEEEEEEEER.

We suggest do not edit.
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 e e e e e s EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
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18.

19.

20.

21.

22.

23.

Methods of appointing directors

The law does not specify who may appoint a director, but clearly, the directors
may be appointed by the body of shareholders. We s s e e s e e e e nemnm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEENR.

If the appointment of a new director is particularly sensitive, you could require
thatheorshehbe s s e EEEEEEEEEEEEEEEEEEEEEEEEES)
S EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEER
HEHNE,

Termination of director’'s appointment

We have covered all possible situations. We assume nochange s s e e mm ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Directors’ remuneration

Make sure that no director’s service contract conflicts with the articles. If it
does, the mEEEEEE N EEEEEESESEEEEEENEN EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEER.

We assume the shareholders will determine Director's remuneration E s s m m
HEEE EEEEEEEEEEEEEEEEEEEEEEEER.

Directors’ expenses

This article merely empowers the company to pay directors’ expenses. What
Spaidand EEEEEEEEEEEEESESEEEEEEESESEEEEEENEEEER
EEEEEEEEEEEEEEEEEEENEEEEEEEEN.

All shares to be fully paid up

This is sensible forsoundaccountingeE e e . EEEEEEEEEEEEEENN
EEEN.

Powers to issue different classes of share

This simple article gives very wide authority to the shareholders to create the
structuretheywant. E e e EEEEEEEEEEEESEEEEEEEEN EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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24.

25.

26.

27.

28.

29.

30.

We think best for this power to lie with the shareholders,bui e e e e e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEN
EEEEN.

Rights attaching to “A Ordinary” shares

This text is inserted only for the avoidance of E e e E EEEEEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEERE.

Rights attaching to "B Convertible" shares

We have provided a neat and simple procedure which gives the holders of B
Convertible shares very few rights. There are no fixed rules of lawasto m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERYHE
EEE ' EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Failure of Qualifying Event

Another flexible provision. If for any reason the Qualifying Event does not m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEN.

We suggest do not change.
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
because he is the beneficialownerof E s E s . EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEENEEEENEEN EEENR EEEEEEEEEEERm
EEEEEEEEEESEEEEEN EEESEEEEEEEEEENEN,

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 ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
HEEEl EEEEEEEEEEEEEEEE.

However, the signing of certificatesby adirector s s s s e e e EEEEEE R E
H EEEEEEEEEEEEEEER.

Replacement share certificates
We suggest no change.

Procedure for declaring dividends
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31.

32.

33.

34.

35.

36.

37.

38.

A balanced set of provisions. You may or may notallows s s s s s s s s m m
EEEEEEEEEEEEN EEEE3S . lemEnm.

Payment of dividends and other distributions

Edit freely, but do not be restrictive. The purpose ocf EEEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

No interest on distributions

Thisisreasonable. YOUREE EEEEEEEEEEEEEEEENEN,
Unclaimed distributions

The period of 12 years could bereducedtonot e e e e EEEEEEEEEEN
H EEEEEEEEEEEEEEEEEEEE.

Non-cash distributions

This provides extra flexibilityinhowa s s s s EEEEEEE S EEEEEEN
EEEEEEEEN.

Waiver of distributions

We suggest no change.

Authority to capitalise and appropriation of capitalised sums
Leave this in place.

Share transfers

This is "rule”, not an empowerment: it is strict. It is therefore important to set

down what you want. Imagine different scenarios if a shareholder sells outside
EEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

EEEEEEEEEEEEENE-EEEEEEEEEEEEEEEEEEEEEEEER,.
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN EEEEER

EEEEEN EESEEEEEEEENEEEEEEEEEENEN EEEEEEEER
EEEE EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEER

EEEEEEEEEESEESEEEEEEEEEN EEEEEESEN EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEN EEEEEEEEEEEE EEEENEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEENR,

Transmission of shares

There are three possible classes of transmittees:
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39.

40.

i. executors of a deceased shareholder;
ii. atrustee in bankruptcy;
iii. adivorced spouse or civil partner

Youmustdecidewhat E e e EEEEEEEEEEEEE‘EEEN ' EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

No person has the power to impose rules or restrictions on a trustee in
bankruptcy -particularly s s s s eSS EEEEEEEEEEEEEEEEEEEN
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEENEEEENEEEN EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Fortunately, trustees in bankruptcy preferto s s s EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEESEEEEEEESEEEEEEEEEEEEEEEEN,

Exercise of transmittees’ rights

Thesamea EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN,
Transmittees bound by prior notices

Leave this in place.

Part 5: Decision-making by shareholders

Part five is about meetings. You will note that these articles do not mention
how to call a meeting. Thatisbecausethe s e EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEE-302eeEe30S EEEEEEEEEEEEENENER
pOCR R RRERERERRERERERERRRREREREINERERERY
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN)EEEN EESEESEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEE‘EEEEEEEE'EEEEEEEERN
EEN EEEEEEEEEEEN-EEEEEEEE‘EEEEEEEE"EEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEN.

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

andmustcall e EEEEEEEEEEEEEEEEEEEN-EEEEEEEEEER
EEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEEEEESR
IIIIIIII(IIII-IIII).IIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEENEEENEEN EEEEEEEEEEEEEER
Illllllll(llll).IIIIIIIIIIIIIIII,IIIIIIII
EEEEEEEEEEEEEEEN (ENEEN)
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41].

42.

43.

44.

45.

46.

47.

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
EEEEEEEEEEEEEEEEEEEN]l/{EEEE(EEEN)EEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEE EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEE (O OEEEEOS Y, SN EEEEEEEEENENER
H)EEEEEEEEEEEN EEEEEEESEEEEEEEEEEEEEEEE-
EEEEEEEN EEEEEEEEEEEEEEEEEEENEEEEENEENEEER
EN(EEEN-EEEN)

For detail you may visit:
http://www.leqislation.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 EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEN EEEEEEEEEEEEEEEN EEEEEEEEEEEE EEHN
EEEEEEEEEEEENER,.

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

Similar considerationsapply s s S EEEEEEEEEEEEEEEEEEEEN.
EEEEEEEEEEEEEEER.

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

Adjournment

Wehave R R EEEEEEEEN EEESEEEEEEEEEEEEN.
Voting: general

This is entirely optional. It avoids the situation EE E EEEEE EEEEEE NN
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEER
EEEEEEEEEEENEEE EEEE-EEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEENER,

Poll votes

We suggest no change.
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48.

49.

50.

51.

52.

53.

54.

55.

Errors and disputes

We advise that the basis of the decisionshould s e e EEEEEEEEEEE R
H EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRmN
EEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEl EEEEEEEEEEEEEEERE.

Content of a proxy notice
Acompletc EEEEEEEEEEEN EEESEEEEEEEEEEEEN,
Delivery of proxy notices

Llawisflexible s e e EEEEEEEEEEEEEEEEEEEEEEEEN EEN
EEEEEEEEEEEEEEEEEEEEN.

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
lllll.IIIIIIIIIIIIIlllllllllllllll(llll)
llllllllllll(llll).IIIIIIIIIIIIIIII.

Joint holders

Atechnicalpoint E e EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN EESEEEEEEEEEEEEEEN.

No right to inspect accounts and other records

A shareholder does not have an automatic right to come into a company and
riflethroughthe s EE e EEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEN EEEER EBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEENEENE EEEEEEEEEEEEEESR
EEEEEEEEN.

Indemnity

ltisreasonabletoprovide s e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN EESSSESEEEEEESEEEEENEEN EEEEEEEN
EEEEEEEN,
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56. Insurance

Againitisgoodtoprovide E e E EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEE NSl EEEEENEEEEEEENEEENEEEEEEN EEEEEEER

End of notes
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