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| " PART 1
" INTERPRETATION AND LIMITATION OF LIABILITY |

This articles reproduces in full the articles contained in the Model Articles set out in
Schedule 1 to the Companies (Model Articles) Regulations 2008 as in force on the date
when these articles become binding on the Company, except for the paragraphs 3, 4,
18, 19, 52.(1), 53.(1) that have been amended supplemented and/or newly inserted in
accordance with the followmg .

Defined terms .

1. In the articles, unless the context requires otherwise—
“articles” means the company’s articles of association;

“bankruptcy” includes individual insolvency proceedmgs ina Junsdlctlon other than ,
England and Wales or Northern Ireland which have an effect similar to that of
bankruptcy; :

“chairperson” has the meaning given in article 12; '
“chairperson of the meeting” has the meaning given in article 39;

“Companies Acts” means the Companies Acts (as defined in section 2. of the
- Companies Act 2006), in so far as they apply to the company;

“director” means a director of the company, and includes any person occupylng the '
position of director, by whatever name called;

“distribution recipient” has the meaning given in article 31;

“document” mcludes unless otherwise spe01ﬁed any document sent or supphed in
electronic form; :
“electronic form” has the meaning given in section 1168 of the Companies Act 2006

“fully paid” in relation to a share, means that the nominal value and any premium to -
be paid to the company in respect of that share have been paid to the company; -

“hard copy form” has the meahing given in section 1168 of the’Companies Act 2006;

“holder”.in relation to shares means the person whose name is entered in the register
of members as the holder of the shares;

“instrument” means a document in hard copy form
“ordinary resolution” has the meanmg glven in section 282 of the Companies Act
2006; o

“paid” means pald or credited as paid;

“participate”, in relation to a directors’ meeting, has the meaning given in article 10

“proxy notice” has the meaning given in article 45; -

“shareholder” means a person who is the holder of a share;

“shares” means shares in the company; :

“special resolution” has the meaning given in section 283 of the Companies Act 2006;
“subsidiary” has the meaning given in section 1159 of the Companies Act 2006; ,
“transmittee” means a person entitled to-a share by reason of the death or bankruptcy
of a shareholder or otherwise by operation of law; and’ .

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

Unless the context otherwise requires, other words or express10ns contained in these

articles bear the same meaning as in the Companies Act 2006 as in force on the date

when these articles become binding on the company. :



L’iabilfty of members -

2. The liability of the members 1s hmlted to the amount, 1f any, unpald on the shares
held by them. '

PART 2
DIRECTORS
DIRECTORS POWERS AND RESPONSIBILITIES

Directors’ general authority 4

3.—(1) Subject to the articles, the directors are responsible for the management of the

company’s ‘business, for which purpose they are vested with all powers for the

- ordinary and extraordinary administration of the Company instrumental to the

achievement of the corporate purpose, including the power to appoint special

attorneys, with the exception of the: followmg transactions that require the prlor
written consent of the shareholders:

2

b)

.d)

4g)

h)

purchases and sales of real estate-(i) havmg a total value exceedmg Euro
10,000,000.00 where the vahdlty of the contract is subject to a subsequent
approval of the investment in such real estate or (ii) having a total value
exceeding Euro 500,000.00 in all other cases; ‘

purchases and sales of movable property havmg a total Value exceeding Euro
5,000,000.00; :

constitution, modification and extinction of surface rights, easements, use,

usufruct, emphyteusis and similar long-term rights (including lease on land) (i)

" having a total value exceeding, for the entire duration of the contract, Euro

10,000,000.00 where the validity of the contract is subject to a subsequent

‘approval of the investment in the relevant real estate or (ii) having a total value
-exceeding, for the entire duration of the contract, Euro 5,000,000.00 where the

right of withdrawal ad nutum is exercisable vis-a-vis the counterparty against
payment of a consideration not exceeding 10% of the total value of the contract

- or (iii) having a total value exceedmg, for the entire duratlon of the contract,

Euro 1,000,000. OO in all other cases; :

leases and rentals relatmg to real estate where the total rental value exceeds_
Euro 500,000.00 for the entire duration of the contract (whatever that may be);
leases and rentals relating to movable property the total rental value exceeds
Euro 5,000,000.00; - : ‘ ~
procurement of goods and services and supply contracts having a total amount -
exceeding Euro 5,000,000.00; '

‘insurance policies whose premrum exceeds Euro 5,000,000. 00 as well as

settlements, subrogatlon and liquidation of claims exceedmg the aforesaid

amount;

advisory and intelléctual service contracts in general havmg a total amount

exceedmg Euro 250,000.00;



)

¥

D,

0)
p)

contracts for the sale and supply, of any kmd of electricity with parties other :
than subsidiaries, parent companies and/or companies drrectly or indirectly
controlled by the same parent company and any other related product;

“contracts for the purchase of electricity with parties other than subsidiaries,

parent companies and/or companies directly or indirectly controlled by the
same parent company having a total value exceedmg, for the entire duration of
the contract, Euro 500,000.00; '

contracts for the purchase and/or sale of electricity generation capacity with
parties other than subsidiaries, parent compames and/or companies d1rectly or
indirectly controlled by the same parent company;

entering into settlements with reference to judicial or extrajudicial litigations,
whether pending or unsettled, and relating to alleged contractual and extra-

- contractual liabilities, where the value of the relevant litigation, arbitration or

adjudication exceeds Euro 1,000,000.00; : ,
incorporation of companies, purchase, subscrlptxon sale, assrgnment and
transfer for any reason of shares, participation shares, participatory financial
instruments and convertible bonds; :

. purchase, sale, assignment and transfer for any reason’ of companies and

company branches;
definition-and modrﬁcatron of the Company's organisational macro-structure;

‘hiring, appointing and dismissing employees;

entering into, changing and repaying loans, advances and other financing,
credit lines and facility agreements with subsidiary, parent companies and/or
companies directly or indirectly controlled by the same parent company havmg

a total amount exceeding Euro 100,000 ,000.00;

0

entering into, changing and repaying loans, advances and other ﬁnancing, bank
credit lines, credit lines, medium and/or long-term fac111ty agreements for
signature or other uses with parties other than those referred to in subparagraph
q) having a total amount exceeding Euro 50,000,000.00;

entering into, changing and repaying loans, advances and other ﬁnancmg, bank
credit lines, credit lines, short-term facility agreements and/or revocable
agreements for cash, for signature or other uses with parties other than those
referred to in subparagraph q) having a total amount exceeding Euro

25,000,000.00;

requesting and negotlatlng the issue by third parties of personal or real

-guarantees in favour of third parties in the interest of the Company and/or

parent companies, subsidiaries and/or companies in which the parent company
holds a direct or indirect interest, with the signing of the relative bank

~ indemnity forms having a total amount exceeding Euro 25,000,000.00;

constitute in favour of th1rd parties personal or real guarantees on the

'Companys movable property or real estate in the interest of the Company

and/or of parent companies, subsidiaries and/or companies in which the parent
company holds a direct or indirect interest havmg a total amount exceedmg

- Euro '50,000,000.00;



constitute in favour of third parties personal or real guarantees on the
Company's movable property or real estate in the interest of parties other than
the Company and/or the parent companies, subsidiaries and/or companies in

- which the parent company holds a direct or indirect interest;
‘carry out time deposit transactions with credit institutions and other liquidity

investment transactions with banks and other financial institutions including
through the purchase of credit 1nstruments having a total amount exceeding
Euro 50,000,000.00, ' ' ‘

carry out hedging transactions on rates Or currencies by negotiating, srgmng
and executing the related contracts and acts, 1nclud1ng the signing of
confirmations having a total amount exceeding Euro 50, 000, 000.00;

carry out spot and/or forward currency purchase/sale having a total amount
exceeding Euro 30,000, OOO 00; .

entering into, amendmg and términating deeds or contracts of any kind not
previously mentioned if the relative value exceéeds Euro 5,000,000.00;

with reference to contracts approved by the ‘shareholder as exceedmg the

. aforesaid limits, changes in quantities exceedmg 10% of the total contractual

quantity or changes resulting in increases in the value of the contract or in costs
to be borne by the Company exceeding 5% of the contractual amount,
depending on the type of contracts in questlon :

) Each Director is also vested w1th the:

3

responsibility for the organization of the- Company and the related dCClSIOI’l-
making and spendmg powers with regard to the protection of health and safety

_ in the workplace, pursuant to the Health and Safety Act 1974 and subsequent

b)

- amendments and additions, as well as environmental protection, pursuant to

Environmental Protection Act 1990 and subsequent amendments and
additions, and all other applicable legislative and regulatory prov151ons in
force; - : A

total decision- makmg and spending autonomy for the prompt resolution of all
emergencies that may arise in the field of health, safety-and environment;

. powers and responsibilities of the Client under the Construction (Design.and

Management) Regulations 2015 (or . The Construction (Design and’

'Management) Regulations (Northem Ireland) 2016 as applicable) and

' » subsequent amendments. and mtegrations as employer of the Company, in all

d)

cases in which it is necessary, within the scope of the activities managed by
the Company;, .
power and competence over de01s10ns regarding the purposes and methods of

~ the processing of personal da_ta,,pursuant to Regulation (EU) 2016/679, the -

retained EU Law version and the UK Data Protection Act 2018 as well as

subsequerit amendments, including the security profile, with reference to the
processing of personal data however acquired by the Company, in the course
of its activities and which are subject to the legislation referred to herein; the

-power, in compliance with the same legislations, to identify one or more Data



Processors pursuant to Amcle 28 of Regulatlon (EU) 2016/679 and of the .
retained EU Law version as well as subsequent amendments; ' '
€) power to issue payment orders, including overdrafts, on the Company' s current
. accounts and even beyond the limits of the overdraft, with no limit on the
amount; :
f) power fo contract’ with herself/h1mself exclusively as a representatlve of :
Company and/or the ERG Group Compames of which she/he is member of the
govemmg body. :

.Shareholders’ reserve power

4.—(1) The shareholders may, by spec1al resolutlon drrect the directors to take or
refrain from taking, specified action.
(2) The transactions mentioned in the paragraph 3. (l) letters from a) to aa) 52.(1)
and 53.(1) and the authorisation by the Company of its subsidiaries performing the
transactlons mentioned in the paragraph-3.(1) letters from a) to aa), 52. (l) and
© 53.(1), require the prior written consent of the shareholders.
(3) No such special resolution invalidates anythlng which the drrectors have done
- before the passing of the resolution. - :

Directors may delegate »

—(l) Sub]ect to the amcles the drrectors may delegate any of the powers whrch are
conferred on them under the articles— C
(a) to such person or committee;
(b) by such means. (1nclud1ng by power of attorney)
(c) to such an extent;
* (d) in relation to such matters or territories; and
(e) on such terms and conditions;
as they think fit. .

Q) If the drrectors so specify, any such delegation may authorise further delegatlon
of the directors’ powers by any person to whom they are delegated
(3) The directors may revoke any delegation in whole or part, or alter its terms and
condmons :

Committees

. 6.—(1) Committees to which the directors delegate any of their powers. must follow
~ procedures which are based as far as they are applicable on those provisions of the
articles which govern the taking of decisions by directors.

(2) The directors may make rules of proceduie for all or any committees, wh1ch
prevail over rules denved from the art1cles if they are not consnstent w1th them.



DECISION MAKING BY DIRECTORS
Dlrectors to take decrsrons collectlvely

—(1) The general rule about decrsron makmg by directors is that any decrsron of the -
directors must be either a majority decrsron at a meeting or a decision taken in
accordance with article 8. :
(2) If— :

(a) the company only has one director, and :

~ (b) no provision of the articles requires it to ‘have more than one dlrector the -

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

Unanimous decisions

8.—(1) A decision of the directors is taken in accordance with this article when all .
ehgrb]e directors mdrcate to each other by any means that they share a common
- viewona matter
(2) Such a decision may take the form of a resolution in writing, copies of whrch
have been signed by each eligible director or to which each eligible director has
otherwise indicated agreement in writing.
(3) References in this article to eligible directors are to drrectors who would have
been entitled to vote on the matter had it been proposed as a resolution at a
directors’ meeting. :
(4) A decision may not be taken in accordance with th1s article if the ehglble‘
. directors would not have formed a quorum at such a meeting. ‘

Calling a  directors’ meeting_

9.—(1) Any director may call a directors’ meeting by giving notice of the meeting to
the directors or by authorising the company secretary (if any) to give such notice.
(2) Notice of any directors’ meeting must; mdlcate—

(a) its proposed date and time;

(b) where it is to take place; and. :

(c) if it is anticipated that directors participating in the meetmg will not be in the
_'same place; how it is proposed that they should communlcate with each other

during the meeting. : ‘

(3) Notice of a directors’ meetmg must be grven to each drrector but need not be

in writing. -

(4) Notice of a directors’ meetrng need not be glven to drrectors who waive their

entitlement to notice of that meeting, by giving notice to that effect to the company

not more than 7 days after the date on which the meeting is held. Where such notice
_is given after the meeting has been held, that does not affect the valldlty of the

meetmg, or of any business conducted at it. '

. Participation in directors’ meetings ,

i

- 10—(1) Subject to the articles, directors participate in a drrectors meetmg, or part of
a directors’ ‘meeting, when—



(a) the meetlng has been called and takes place in accordance with the artrcles

and 4

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

" (2) In determining whether directors are participating in a directors’ meetlng, it
is irrelevant where-any director is or how they communicate with each other.
(3) If all the directors participating in a meeting are not in the same place, they
may decide that the meeting is to be treated as taking place wherever any of them
is. - :

~ Quorum for directors’ meetings

11 ——( 1) At a directors’ meeting, unless a quorum is participating, no proposal is to be
voted on, except a proposal to call another meeting.
(2) The quorum for directors’ meetings may be fixed from time to time by a
decrsron of the directors, but it must never be less than'two, and unless otherwise
fixed it is two. ‘ :
(3) If the total number of directors for the time being is less than the quorum
required, the directors must not take any demsron other than a decision— - :
(a) to appoint further directors, or’ : -
(b) to call a general meeting so as to enable the shareholders to appornt further
directors.

Chairing of directors’ meetings -

12.—(1) The directors may ‘élppoint a director to chair their meetings. -
- (2) The person so appointed for the fime being is known as the chairperson.
(3) The directors may terminate the chairperson’s appointment at any time.
@) If the chairperson is not participating in a directors’ meeting within ten
minutes of the time at which it was to start the pamcrpatlng drrectors must
appornt one of themselves to chair it.

Casting vote

13.—(1) If the numbers of votes for and agamst a proposal are equal, the chalrperson
or other director chairing the meeting has a casting vote.

(2) But this doés not apply if, in accordance with the articles, the chairperson or- -

_other director is not to be counted as participating in the decrsron-makrng process

~ for quorum or.voting purposes :

Conflicts of interest

14.—(1) If a proposed decision of the directors is concerned with an actual or proposed
transaction or arrangement with the company in which a director is interested,
. that director is not to be counted as partlcrpatmg in the decision- makmg process

for quorum or voting purposes.

" (2) But if paragraph (3) applies, a director who is interested in an actual or
proposed transaction-or arrangement with the company is to be counted as
participating in the decision-making process for quorum and voting purposes.
" (3) This paragraph applles when—



(a) the company by ordinary resolution disapplies the provision of the articles
which would otherwise prevent a director from being counted as participating in
the decision-making process;

(b) the director’s interest cannot reasonably be regarded as llkely to glve riseto a

conflict of interest; or

(c) the director’s conflict of interest arises from a penmtted cause.

.(4) For the purposes of this article, the following are permitted causes— '
(a) a guarantee given, or to be given, by or to a director in respect of an obllgatlon
incurred by or on behalf of the company or any of its subsidiaries;

(b) subscription, or an agreement to subscribe, for shares or other securities of the

company or any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee

subscription for any such shares or securities; and

* (c) arrangements pursuant to which benefits are made available to employees and
directors or former employees and directors of the company or any of its
subsidiaries which do not prov1de special benefits_for directors or former
directors.

. (5) For the purposes of this article, references to proposed decisions and decision-

- making processes include any directors’ meeting or part of a directors’ meeting.

- (6) Subject to paragraph (7), 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 part of the meeting) for voting or quorum purposes, the question may, before .
‘the conclusion of the meeting, be referred to the chairperson whose ruling in

relation to any director other than the chairperson is to be final and conclusive.

. (7) If any_question as to the right to participate in the meeting (or part of the
‘meeting) should arise in respect of the chairperson, the question is to be decided
by a decision of the directors at that meetmg, for which purpose the chairperson
is not to be counted as. partrcxpatmg in the meetmg (or that part of the meeting)
for votmg or quorum purposes

Records of decisions to be kept

15. The directors must ensure that the company keeps a reeord in writing, for at least
10 years from the date of the decision recorded, of every unanimous or majority -
decision taken by the directors.

Directors’ discretiou to make further rules
16.. Subject to the. articles, the direcfors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or communicated .
to directors. '

APPOINTMENT OF DIRECTORS
Methods of appointing directors
17. —(1) Any person who is wrl]mg toactas a dlrector and is perrmtted by law to do

- $0, may be appointed to be a director—_ A

(a) by ordinary resolution, or
.(b) by a decision of the directors:



2) In any case where, as a result of death the company has no shareholders and
no directors, the personal representatives of the last shareholder to have died have -
the right, by notice in writing, to appoint a person to be a director. .

_(3) For the purposes of paragraph (2), where 2 or more shareholders die in
circumstances rendering it uncertain who. was the last to die, a younger
shareholder is deemed to have survived an older shareholder. -

Termination of director’s appointment -

.18. A person ceases to be a‘director as soon as—

(a) that person ceases to be a director by virtue of any provision of the Companies
- Act 2006 or is prohibited from being a director by law; - - . '

(b) a bankruptcy-order is made against that person :
(c)a composrtlon is made with that person’s credltors generally in satlsfactlon of
that person’s debts;
(d) a registered medical practitioner who is treatmg that person gives a wntten
opinion to the company stating that that person has become physically or mentally
incapable of acting as a director and may remain so for more than three months; -
(e) notification is received by the company from the director that the director is
resigning from office, and such resrgnatlon has taken effect in accordance with its
terms.

‘Directors’ remuneration :

--19.—(1) Directors, provided that such decision'is taken by a unanimous decision of the
directors in office and authorised by the shareholder, may undertake any services
for the company that the directors decide.

‘(2) Directors, through the decision-making process indicated in the above
* paragraph, are entitled to such remuneration as the directors determine—

(a) for their services to the company as directors, and ' :

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

(3) Subject to the articles, a director’s remuneratlon may—

(a) take any form, and

- (b) include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, srckness or dlsabrhty beneﬁts to or in respect
of that director.

(4) Unless the dlrectors de01de otherwrse dlrectors remuneratlon accrues from

day to day.

(5) Unless the dlrectors decrde otherwrse directors are. not accountable to the
company for any remuneration which they receive as directors or other officers
~or employees of the company’s subsidiaries or of any: other body corporate in
whlch the company is 1nterested . .

Directors’ expenses

20. The company may pay any reasonable expenses whlch the dlrectors properly incur
in connection with their attendance at—

(a) meetings of directors or committees of directors,

(b) general meetings, or



(c) separate meetings of the holders of any class of shares or of debentures of the
_company, or otherwise in connection with the exercise of their powers and the
discharge of their respon51b111t1es in relatlon to the company.

PART 3 |
"SHARES AND DISTRIBUTIQNS
| SHARES

All shares to be fully paid up

21.—(1) No share is to be issued for less than the aggregate of its nominal value and
any premium to be paid to the company in consideration for its issue. _
(2) This does not apply to shares taken on the formatlon of the company by the
subscrlbers to the company’s memorandum :

Pcwers to issue dlfferent classes of share

22.—(1) Subject to the articles, but w1th0ut pre_]udlce to the rlghts attached to any
existing share, the company may issue shares with such rxghts or restrlctlons as
may be determined by ordinary resolution.

(2) The company may issue shares which are to be’ redeemed or are liable to be
redeemed at the option of the company or the holder, and the directors may
determine the terms, conditions and manner of redemptlon of any such shares.

Company not bound by less than absolute interests

23. Except as required by law, no person is'to be recognised by the company as holding

any share upon any trust, and except as otherwise required by law or the articles, the

company is not in any way to be bound by or recognise any interest in a share other
“than the holder’s absolute ownership of it and all the rights attaching to it.

Share certificates’

24.—(1) The company must issue each shareholder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds..
(2) Every certificate must specify— '
(a) in respect of how many shares, of what class it is issued,;
(b) the nominal value of those shares;
(c) that the shares are fully paid; and
(d) any distinguishing numbers assigned to them. ,
(3) No certificate may be issued in respect of shares of more than one class.
(4) If more than one person holds a share only one certificate may be issued in
respect of it.
(5) Certificates must—
(a) have affixed to them the. company’s common seal, or
(b) be otherwise executed in accordance with the Companles Acts.



‘ Replacement share certificates

25.—(1) lf a certificate issued in respect ofa shareholder s shares is—
(a) damaged or defaced, or '
_(b) said to be lost, stolen or destroyed, that shareholder 18 entrtled to be issued
with a replacement certificate in respect-of the same shares.
(2) A shareholder exercrsmg the right to be 1ssued with such a replacement-
certificate— : :
‘(a) may at the same time exercise the rrght to be 1ssued w1th a smgle certificate .
‘or separate certificates;
(b) must return the certificate ‘which is to be replaced to the company 1f it 1s
. damaged or defaced; and ‘
(c) must comply with such conditions as to ev1dence indemnity and the payment
ofa reasonable fee as the d1rectors decide. :

v

Share transfers

26.—(1) Shares may be transferred by means of an instrument of transfer in any usual -
form or any other form approved by the directors, which is executed by or on
behalf of the transferor. '

(2) No fee may be charged for reglstermg any instrument of transfer or other .
document relating to or. affectmg the title to any share. :

(3) The company may retain any instrument of transfer which is regrstered

(4) The transferor remains the holder of a share until the transferee’s name is
entered in the register of members as holder of it.

(5) The directors may refuse to register the transfer of a share, and if they do so,
the instrument of transfer must be returned to the transferee with the notice of
refusal unless they suspect that the proposed transfer may be fraudulent.

Transmission of shares

27.—(1) Iftitle to a share passes to a transmittee, the company may only recogmse the
transmittee as having any title to that share.
(2) A transmittee who produces such ev1dence of entitlement to shares as the
directors may properly require—
(a) may, subject to the articles, choose either to become the holder of those shares
or to have them transferred to another person, and
(b) subject to the articles, and pending any transfer of the shares to another person,
has the same rrghts as the holder had.
(3) But transmittees do not have the right to attend or vote at a general meeting, -
or agree to a proposed written resolution, in 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

‘ E'xercise of transmittees’ rights

,28.'—,'(1) Transmittees who wish to become the holders of shares to which they have -
become entitled must notify the company in writing of that wish.



(2) If the transmittee wishes to have a share transferred to another person, the

transmittee must execute an instrument of transfer in respect of it. '

(3) Any transfer made or executed under this article is to be treated as if it were

made or exécuted by the person from whom the transmittee has derived rights in

respect of the share, and as if the event which gave rise to the transmission had
- not occurred. '

Transmittees bound by prior notices

29. If a notice is given to a shareholder in respect of shares and a transmittee is entitled
. to those shares, the transmittee is bound by the notice if it was given to the shareholder
before the transmrttee s name has been entered in the register of members ' '

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

30. —(1) The company may by ordinary resolution declare dividends, and the directors
may decide to pay interim dividends.
(2) A dividend must not be declared unless the directors have made ‘a
recommendation as to its amount. Such a d1v1dend must not exceed the amount -
recommended by the directors. - ’ :
(3) No d1vrdend may be declared or pa1d unless 1t is in accordance wrth
shareholders’ respective rights. : _
(4) Unless the shareholders’ resolution to declare or directors’ decision. to pay a
_dividend, or the terms on which shares are issued, specify otherwise, it must be.
- paid by reference to each shareholder’s holding of shares on the date of the
resolution or decision to declare or pay it.
(5) If the company’s share capital 1s divided into different classes no interim
dividend may be paid on shares carrying deferred or non-preferred rlghts if, at the
time of payment, any preferential dividend is in arrear.
. (6) The directors may pay at intervals any dividend payable at.a fixed rate if it
appears to them that the profits available for distribution justify the payment.
(7) If the directors act in good faith, they do not incur any liability to the holders
of shares conferrmg preferred rights for any loss they maysuffer by the lawful
payment of an intetim dividend on shares with deferred or non-preferred rights.

Payment of dividends.and other distributions -

31.—(1) Where a dividend or other sum which is a distribution is payable in respect of
a share, it must be paid by one or more of the following means— '
(a) transfer to a bank or building society account specified by the distribution
recipient either in writing or as the directors may otherwise decide;
(b) sending a cheque made payable to the distribution recipient by post to the
distribution recipient at. the distribution recipient’s registered address (if the
~ distribution recipient is a holder of the share), or (in any other case) to an address
specified by the distribution recipient either in wrrtmg or as the directors may
otherwise decide; = :



(c) sending a cheque made payable to such person by post to such person at such
address as the distribution recrplent has specrﬁed either in wrltlng or as the
directors may otherwise decide; or :
(d) any other means of payment as the d1rectors agree W1th the distribution
recipient either in writing or by such other means as.the directors decide.
(2) In the articles, “the distribution recipient” means, in respect of ‘a share in- -
“respect of which a dividend or other sum is payable—
(a) the holder of the share; or
(b) if the share has twe or more _]Oll’lt holders whrchever of them-is named ﬁrst in
the register of members; or T ,
(c) if the holder is no longer entitled to the share by reason of death or bankruptcy, -
or-otherwise by operation of law, the transmittee. '

No interest on distr‘ibutio‘ns

32 The company may not pay interest on any dividend or other sum payable in
'respect of a share unless otherwise provided by—
' - (a) the terms on which the share was issued, or :
“(b) the prov1snons of another agreement between the holder of that share and the .
company. :

Unclaimed distributions

33.—(1) All dividends or other sums which are— . ) v
(a) payable in respect of shares, and
(b) unclaimed after having been declared or become payable
may be invested or otherwise made use of by the directors for the benefit of the
company until claimed. -
(2) The payment of any such dividend or other sum into a separate account does
not make the company a trustee in respect of it. '

- (3) If— b -

(a) twelve years have passed from the date on whlch a dlvrdend or other sum
became due for payment, and
(b) the distribution recipient has not claimed it,
the distribution recipient is no longer entitled to that. dlvrdend or other sum and it
ceases to remain owing by the company

Non-cash distributions

34.—(1) Subject to the terms of issue of the share in question, the company may, by
ordinary resolution on the recommendation of the directors, decide to pay all or
partofa d1v1dend or other distribution payable in respect of a share by transferring

“non-cash assets of equivalent value (including, without 11m1tat10n shares or other
securities in any company). 4
(2) For the purposes of paying a non-cash dlstrlbutron the dlrectors may make
whatever
arrangements they thmk fit, mcludmg, _where any drfﬁculty arises regardmg the -
distribution—

(a) fixing the value of any. assets;



(b) paying cash to any dlstrrbutron recipient on the basrs of that value in order to
adjust the rights of recipients; and
(c) vesting any assets in trustees.

Waiverof distributions

35. Distribution recipients may waive their entitlement to a dividend or other
distribution payable in respect of a share by grvmg the’ company notice in writing to
that effect, but if—

(a) the share has more than one holder or

(b) more than one person is entitled to the share, whether by reason of the death

 or bankruptcy of one or more joint holders, or otherwise,

the notice is not effective unless it is expressed to be grven and srgned by all the
" holders or persons otherwise entitled to the share. '

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

36.—(1) Subject to the articles, the drrectors may, 1f they are so authorlsed by an
ordinary resolution—

(a) decide to capitalise any proﬁts of the company, (whether or not they are

~available for distribution) which are not required for paymg a preferentlal

* dividend, or any sum standing to the. credit of the company s share premium
account or capital redemption reserve; and :

_(b) approprrate any sum which they so decide to caprtallse (a“ caprtallsed sum”)
to-the persons who would have been entitled to it if it were distributed by way of
dividend (the “persons entitled”) and in the same proportions.

(2) Capitalised sums must be applied—
(a) on behalf of the persons entitled, and
(b) in the same proportions as a dividend would have been distributed to them.

- (3) Any capitalised sum may be applied in paying up new shares of a nominal
amount equal to the capitalised sum whichare then allotted credited.as fully paid
to the persons entitled or as they may direct.

(4) A capitalised sum which was appropriated from profits available for
_ distribution may be applied in paying up new: debentures of the company which
are then allotted credited as fully paid to the persons entitled or as they may direct.
(5) Subject to the articles the directors may—
_ (a) apply capitalised sums in accordance with paragraphs 3) and 4) partly in one’
" . way and partly in another;

- (b) make such arrangements as they think fit.to deal wrth shares or debentures
becoming distributable in fractions-under this article (including the issuing of

" fractional certificates or the making of cash payments); and :
(c) authorise any person to enter into an agreement with the company on behalf
of all the persons entitled which isbinding on them in respect of the allotment of

" shares and debentures to them under this article.



| PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

.Attendanee and 'spe'aking at general meetings

37. —(l) A person is able to exercise the Tright to speak ata general meetmg when that -
person is in a position to communicate to all those attending the meeting, during
the meeting, any information or opinions which that person has on the business
of the meeting.

(2) A person is able to exercise the rlght to vote at a general meeting when—
(a) that person is able to vote, during the meeting, on resolutions put to the’ vote
at the meeting, and -

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

(3) The directors may make whatever arrangements they consider appropriate to
~ enable those attending a general meeting to exercise their rights to speak or vote

at it.

(4) In determmmg attendance at a general meetmg, it is immaterial whether any

two or more members attendmg it are in the same place as each other.

(5) Two or more persons who are not in thé same place as éach other attend a -

general meeting if their circumstances are such that if they have (or were to'have) -

.rights to speak and vote at that meetmg, they are (or would be) able to exercise
them. : a

Quorum for general meetings

.38. No business other than the appointment of the chalrperson of the meetmg is to be
‘transacted at a general meetmg if the persons attending it do not constitute a quorum

Chairing general meetings

39. —(1) If the dlrectors have appomted a chairperson, -the chalrperson shall chalr
: general méetings if present and willing to do so.
(2) If the directors have not appomted a chalrperson or if the chalrperson 1S
unwilling to chair the meeting or is not present w1th1n ten minutes of the time at
which a meeting was due to start— . :
(a) the directors present, or
(b) (if no-directors are present), the meeting, :
must appoint a director or shareholder to chair the meetmg, and the appomtment
- of the chairperson of the meeting must be the first business of the meeting:
(3) The person chairing a meeting in accordance with this artlcle is referred to as
““the chalrperson of the meetmg ' A



Attendance and speaking by directors and non-sharéh_olde'rs' . |

40. —(1) Directors may attend and speak: at general meetmgs whether or not they are.
shareholders. A
* (2) The chairperson of the meeting may permit other | persons who are not—
(a). shareholders of the ‘company, or - ‘
- (b) otherwise entitled to exercise the rights of shareholders in relatlon to general .
meetlngs to attend and speak ata general meetlng

Adjournment

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

(2) The chalrperson of the meetmg may adjoum a general meetmg at which a
quorum is present if— :
(a) the meeting consents to an adjournment, or
(b) it appears to the chairperson of the meeting that an adjournment is necessary
to protect the safety of any person attending the meeting .or ensure that the
. business of the meeting is conducted in an orderly manner. :
(3) The chairperson of the meeting must adjourn a general meeting 1f d1rected to
do so by the meeting. -
(4) When adjourning a general meetlng, the chalrperson of the meetlng must— ,
(a) either specify the time and place to which it is adjourned or state that it is to
continue at a time and place to be fixed by the directors, and o ‘
(b) have regard to any directions as to the time and place of any adjournment
‘which have been given by the meeting.
(5) If the continuation of an adjourned meeting is to take place more than 14:days .
after it was adjourned, the company must give at least 7 clear days’ notice of it
(that is, excluding the day of the adjourned meetlng and the day on Wthh the
notice is given)— .

. (a) to the same persons to whom notice of the company s general meetmgs 1s -
requlred to be given, and . : :
(b) containing the same 1nformatlon which such notice is requlred to contain.
(6) No business may be transacted at an adjourned general meeting which could
not properly have been transacted at the meetmg if the adjournment had not taken.
place. : :

VOTING AT GENERAL MEETINGS
“Voting: general

42. A _resolution put to the vote of a general meeting must be decided on a show of
hands.unless a poll is duly demanded in accordance with the articles.



Errors and disputes

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

_ (2) Any such objection must be referred to the chalrperson of the meetmg, whose
dec:1s1on is final. -

Poll votes

- 44.—(1) A poll on a resolution may be demanded— :
' (a) in advance of the general meeting where it is to be put to the vote, or
(b) at a general meeting, either before a show of hands on that resolution or
1mmed1ately after the result of a show of hands on that resolution is- declared
(2) A poll may be demanded by— -
(a) the chairperson of the meeting;
(b) the directors;
~ (c) two or more persons having the right to vote on the resolution; or
(d) a person or persons representing not less than one tenth of the total votmg
rights of all the shareholders having the right to vote on the resolutlon
~ (3) A demand for a poll may be withdrawn if— '
(a) the poll has not yet been taken, and
(b) the chairperson of the meeting consents to the wnthdrawal
(4) Polls must be taken immediately and in such manner as the chairperson of the
meeting directs. : ‘

Content of proxy notlces

45 —(1) Proxies may only valldly be appomted by anotice in wntmg (a“ pr0xy notice”)
which— - ~ o
(a) states the name and address of the shareholder appomtmg the proxy;

(b) identifies the person appomted to be that shareholder’s proxy and the general
meetmg in relation to which that person is appointed,; :
(c) is-signed by or on behalf of the shareholder appointing the proxy, or is
authenticated in such manner as the directors may determine; and
(d). is delivered to the company in accordance with the articles and any -
instructions contained in the notice of the general meeting to which they relate.
(2) The company.may requiré proxy notices to be delivered in a particular form

_ and may specify different forms for different purposes.
(3) Proxy notices may specify how the proxy appointed under them is to vote, (or
that the proxy is to abstain from voting) on one or more resolutions.
(4) Unless a proxy notice indicates othetwise, it must be treated as—
(a) allowing the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and
(b) appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself. '



-Delivery of proxy notices

. 46 —(l) A person who is entltled to attend, speak or vote (elther on a show of hands or
“on a poll) at a general meeting remains so entitled in respect of that meeting or
any adjourniment of it, even though a valid proxy notice has been delivered to the
company by or on behalf of that person.
(2) An: appomtment under a proxy notice may be revoked by dehvermg to the
company a notice in writing given by or on behalf of the person by whom or on
‘whose behalf the proxy notice was given.
'(3) A notice revoking a proxy appointment only takes effect if it is dehvered
before the start of the meeting or adjourned meeting to which it relates.

(4) If a proxy notice is not executed by the person appointing the proxy, it must -

~ be accompanied by written evidence of the authorlty of the person who executed
(itto execute it on the appomtor s.behalf.

Amendments to resolutions

47 —(1) An ordinary resolution to be proposed at a general meetmg may be amended
by ordinary resolution if—
(a) notice of the proposed amendment is given to the company in writing by a
person entitled to vote at the general meeting at which it is to be proposed not less
than 48 hours before the meeting is to take place (or such later time as- the
_chairperson of the meeting may determine), and
(b) the: proposed amendment does not, in the reasonable opinion of the
chairperson of the meeting, materially alter the scope of the resolution.
(2) A special resolution to be proposed at a genéral meeting may be amended by
ordinary resolution, if—
(a) the chairperson of the meetmg proposes the amendment at the general meeting
at which the resolution is to be proposed, and -
(b) the amendment does not go beyond what is necessary to correct a grammatrcal
or other non-substantive error in the resolution.
(3) If the chairperson of the mieeting, acting in good faith, wrongly decides that_
an amendment to a resolution is out of order, the chalrperson s error does not
invalidate the vote on that resolution. - : ‘

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of commumcatlon to bé used
48.—(1) Subject to the artlcles,- anything sent or supplied by or to the company under

. the articles may be sent or supplied in any way in which the Companies Act 2006
provides for documents or information which are authorised or required by any
provision of that Act to be sent or supplied by or to the company.

(2) Subject to the articles, -any notice or document to be sent or supplied to a
director in connection with the taking of decisions by directors may also be sent
or supplied by the means by which that director has asked to be sent or supplied
w1th such notices or documents for the time belng



(3) A director may agree, with the company that notices or documents sent to that
_director in a particular way are to be deemed to have been received within a
specxﬁed time of their being sent, and for the specified time to be less than 48

* hours. :

Company seals

49 —( 1) Any common seal may only be used by the authority of the dlrectors

(2) The directors may de01de by what means and in what form any common seal
~ is to be used.

(3) Unless otherwise dec1ded by the dlrectors if the company has a common seal’
~and it is :

affixed to a document the document must also be. s1gned by at least one
. authorised person in the presence of a witness who attests the signature.

(4) For the purposes of this article, an authorised person is—

(a) any director of the company;

(b) the company secretary (if any); or
" (c) any person authorised by the directors for the purpose of signing documents

‘to which the common seal is applied. :

No right to inspect accounts and other records

50. Except as provided by law or authorised by the directors or an ordinary resolution
of the company, no person is entitled to inspect any of the company’s accounting or
“other records or documents merely by virtue of being a shareholder.

Provision for employees on cessation of business

'51. The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiaries (other than a director or
former director or shadow director) in connection with the cessation or transfer to any:-
person of the whole or part of the undertakmg of the company or that subsidiary.

DIRECTORS’ .INDE'MN ITY AND INSURANCE
Iﬂdemnity

52 —(1) Subject to paragraph (2) and provided that such deC1s1on 1s taken by a
- unanimous decision of the directors in office and authorised by the shareholder,
a relevant dlrector of the company or an associated company may be indemnified
out of the company’s assets against—

(a) any liability incurred by that director in connection with any negligence,
default, breach of duty or breach of trust in relation to the company or an

* associated company, -

(b) any liability incurred by that director in connection W1th the activities of the
company or an associated company in its capacity as a trustee of an occupational
pension scheme (as defined in section 235(6) of the Companies Act 2006),

(c) any other liability incurred by that director as an officer-of the company or an
associated company.



(2) This article does not authorise any indemnity which would be prohibited or -
- rendered void by any provision of the Companies Acts or by any other provision
of law. L : L , .t
. (3) In this article— . ‘ o
(a) companies are associated if one is a sub51d1ary of the other or both are
subsidiaries of the same body corporate, and :
(b) a “relevant director” means any director or former dlrector of the company or
an associated company. :

Insurance.

53.—(1) The directors may decide to purchase and maintain insurance, at the expense - -
of the company, for the benefit of any relevant director in respect of any relevant
loss, provided that such decision is taken by a. unanimous demsnon of the directors
in office and authorised by the shareholder.
(2) In this article— '
(a) a “relevant director” means S any director or. former dlrector of the company or:
' an associated company, ‘ :
(b) a “relevant loss™means any loss or hablhty which has been or may be incurred
by a relevant difector in connection with that dlrector s duties or powers in
relation to the company, any associated company or any pension fund or
- employees’ share scheme of the company or associated company, and :
(c) companies are associated if .one is a subsidiary-of the other or both are
subsidiaries of the same body corporate.



