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Defined terms
1. In the articles, unless the context
“articles” means the company’s
“bankruptcy” includes individual
Northern Ireland which have an
“chairman” has the meaning gi
“chairman of the meeting” has t
“Companies Acts” means the C
far as they apply to the compan
“director” means a director of th
whatever name called;
“distribution recipient” has the
“‘document” includes, unless ot
“electronic form” has the meani
“fully paid” in relation to a share
in respect of that share have be
“hard copy form” has the meani
“holder” in relation to shares m
members as the holder of the s
“instrument” means a documen
“ordinary resolution” has the m
“paid” means paid or credited a
“participate”, in relation to a dir
“proxy notice” has the meaning
“shareholder” means a person
“shares” means shares in the ¢
“special resolution” has the me
“subsidiary” has the meaning gi
“transmittee” means a person e
shareholder or otherwise by op
“writing” means the representat
by any method or combination
Unless the context otherwise requir
meaning as in the Companies Act 2
company.

than England and Wales or

Companies Act 2006), in so

ng the position of director, by

ied in electronic form;
t 2006;
ium to be paid to the company

t 2006;
register of

information in a visible form
nic form or otherwise.

ese articles bear the same
become binding on the

Liability of members

2. The liability of the members i hares held by them.

DIRE

Directors’ general authority
3. Subject to the articles, the directo
which purpose they may exercise all

company’s business, for

Shareholders’ reserve power
4.—(1) The shareholders may, by s
action.
(2) No such special resolution i
resolution.

r refrain from taking, specified

one before the passing of the

Directors may delegate
5.—(1) Subject to the articles, the di
the articles—
(a) to such person or committe
(b) by such means (including b
(c) to such an extent;
(d) in relation to such matters o
(e) on such terms and condition
as they think fit.
(2) If the directors so specify, any su
any person to whom they are deleg

are conferred on them under

n of the directors’ powers by



(3) The directors may revoke any de conditions.
Committees
6.—(1) Committees to which the dir
as far as they are applicable on thos
directors.

(2) The directors may make rules|

from the articles if they are not ¢

procedures which are based
aking of decisions by

prevail over rules derived

Directors to take decisions collec
7.—(1) The general rule about decis
majority decision at a meeting or a d
(2) If—

(a) the company only has one d

(b) no provision of the articles r
the general rule does not apply, and
the articles relating to directors’ deci

the directors must be either a

d to any of the provisions of

Unanimous decisions
8.—(1) A decision of the directors is
each other by any means that they s
(2) Such a decision may take the for
eligible director or to which each elig
(3) References in this article to eligi
matter had it been proposed as a re
(4) A decision may not be taken in a
quorum at such a meeting.

eligible directors indicate to

ve been signed by each
nt in writing.
een entitled to vote on the

rs would not have formed a

Calling a directors’ meeting
9.—(1) Any director may call a direc
authorising the company secretary (i
(2) Notice of any directors’ meeting
(a) its proposed date and time
(b) where it is to take place; a
(c) if it is anticipated that direc
proposed that they should co
(3) Notice of a directors’ meeting mu
(4) Notice of a directors’ meeting ne
meeting, by giving notice to that effe
is held. Where such notice is given
meeting, or of any business conduct

the directors or by

he same place, how it is

n writing.

tittement to notice of that

the date on which the meeting
affect the validity of the

Participation in directors’ meetin
10.—(1) Subject to the articles, dire
when—

(a) the meeting has been call

(b) they can each communica

of the business of the meetin
(2) In determining whether directors
or how they communicate with each
(3) If all the directors participating in
be treated as taking place wherever

of a directors’ meeting,

cles, and
ey have on any particular item

relevant where any director is

y decide that the meeting is to

Quorum for directors’ meetings
11.—(1) At a directors’ meeting, unl
proposal to call another meeting.
(2) The quorum for directors’ meetin
never be less than two, and unless
(3) If the total number of directors fo
take any decision other than a decis

(a) to appoint further directors,

(b) to call a general meeting so

be voted on, except a
n of the directors, but it must

ed, the directors must not

er directors.

Chairing of directors’ meetings
12.—(1) The directors may appoint



(2) The person so appointed for the
(3) The directors may terminate the (
(4) If the chairman is not participating
start, the participating directors mus

the time at which it was to

Casting vote
13.—(1) If the numbers of votes for 4
meeting has a casting vote.
(2) But this does not apply if, in acco|
as participating in the decision-maki

n or other director chairing the

r director is not to be counted

Conflicts of interest
14.—(1) If a proposed decision of th{
arrangement with the company in w
in the decision-making process for q
(2) But if paragraph (3) applies, a dir
with the company is to be counted aj
purposes.
(3) This paragraph applies when—
(a) the company by ordinary rg
prevent a director from being (¢
(b) the director’s interest cann
(c) the director’s conflict of inte
(4) For the purposes of this article, t
(a) a guarantee given, or to be
behalf of the company or any
(b) subscription, or an agree
subsidiaries, or to underwrite,
and
(c) arrangements pursuant to
employees and directors of th¢
for directors or former director
(5) For the purposes of this article, rd
any directors’ meeting or part of a di
(6) Subject to paragraph (7), if a que|
right of a director to participate in thg
question may, before the conclusion
director other than the chairman is td
(7) If any question as to the right to (
the chairman, the question is to be d
chairman is not to be counted as pa
purposes.

bosed transaction or
to be counted as participating

ed transaction or arrangement
for quorum and voting

ps which would otherwise
g process;
e to a conflict of interest; or

igation incurred by or on

s of the company or any of its
any such shares or securities;

bes and directors or former
not provide special benefits

-making processes include

ommittee of directors as to the
quorum purposes, the
hose ruling in relation to any

g) should arise in respect of
eeting, for which purpose the
eeting) for voting or quorum

Records of decisions to be kept
15. The directors must ensure that t
the decision recorded, of every una

east 10 years from the date of
ors.

Directors’ discretion to make furt
16. Subject to the articles, the directs
and about how such rules are to be

but how they take decisions,

Methods of appointing directors
17.—(1) Any person who is willing to
a director—

(a) by ordinary resolution, or

(b) by a decision of the directq
(2) In any case where, as a result of
representatives of the last sharehold
a director.
(3) For the purposes of paragraph (2
who was the last to die, a younger s

lo so, may be appointed to be

| no directors, the personal
iting, to appoint a person to be

stances rendering it uncertain
er shareholder.

Termination of director’s appoint
18. A person ceases to be a director|



(a) that person ceases to be a
from being a director by law;

(b) a bankruptcy order is made
(c) a composition is made with
(d) a registered medical practiti
stating that that person has bec|
remain so for more than three
(e) by reason of that person’s
person from personally exercisi
(f) notification is received by th
such resignation has taken effe

anies Act 2006 or is prohibited

of that person’s debts;
opinion to the company
as a director and may

holly or partly prevents that
uld otherwise have;
resigning from office, and

Directors’ remuneration
19.—(1) Directors may undertake a
(2) Directors are entitled to such re
(a) for their services to the com
(b) for any other service which t
(3) Subject to the articles, a director’
(a) take any form, and
(b) include any arrangements i
death, sickness or disability be
(4) Unless the directors decide othe
(5) Unless the directors decide othe
which they receive as directors or ot
body corporate in which the compan

llowance or gratuity, or any

y to day.
pany for any remuneration
bsidiaries or of any other

Directors’ expenses
20. The company may pay any reas
attendance at—
(a) meetings of directors or co
(b) general meetings, or
(c) separate meetings of the ho
in connection with the exercise
company.

incur in connection with their

f the company, or otherwise
onsibilities in relation to the

All shares to be fully paid up
21.—(1) No share is to be issued for|
the company in consideration for its
(2) This does not apply to shares ta
memorandum.

nd any premium to be paid to

bscribers to the company’s

Powers to issue different classes
22.—(1) Subject to the articles, but
may issue shares with such rights o
(2) The company may issue shares
company or the holder, and the dire
such shares.

existing share, the company
y resolution.

redeemed at the option of the
manner of redemption of any

Company not bound by less than
23. Except as required by law, no p
trust, and except as otherwise requi
recognise any interest in a share oth

olding any share upon any
n any way to be bound by or
nd all the rights attaching to it.

Share certificates
24.—(1) The company must issue e
the shares which that shareholder h
(2) Every certificate must specify—
(a) in respect of how many sha
(b) the nominal value of those s
(c) that the shares are fully paid
(d) any distinguishing numbers
(3) No certificate may be issued in r

ore certificates in respect of



(4) If more than one person holds a spect of it.
(5) Certificates must—
(a) have affixed to them the co
(b) be otherwise executed in ac

Replacement share certificates
25.—(1) If a certificate issued in res
(a) damaged or defaced, or
(b) said to be lost, stolen or des
certificate in respect of the sam
(2) A shareholder exercising the righ
(a) may at the same time exerci
(b) must return the certificate w
(c) must comply with such cond
reasonable fee as the directors

d with a replacement

ate—

te or separate certificates;
maged or defaced; and
ent of a

Share transfers
26.—(1) Shares may be transferred
approved by the directors, which is
(2) No fee may be charged for regist
the title to any share.
(3) The company may retain any ins
(4) The transferor remains the holde
members as holder of it.
(5) The directors may refuse to regis|
be returned to the transferee with th
fraudulent.

sual form or any other form

ment relating to or affecting

red in the register of

he instrument of transfer must
proposed transfer may be

Transmission of shares
27.—(1) If title to a share passes to
any title to that share.
(2) A transmittee who produces suc
(a) may, subject to the articles,
transferred to another person,
(b) subject to the articles, and p
the holder had.
(3) But transmittees do not have the
resolution, in respect of shares to w
otherwise, unless they become the

e the transmittee as having

ctors may properly require—
hares or to have them

erson, has the same rights as

r agree to a proposed written
death or bankruptcy or

Exercise of transmittees’ rights
28.—(1) Transmittees who wish to b
notify the company in writing of that
(2) If the transmittee wishes to have
instrument of transfer in respect of it
(3) Any transfer made or executed u
person from whom the transmittee h
to the transmission had not occurre

ve become entitled must
nsmittee must execute an

ade or executed by the
as if the event which gave rise

Transmittees bound by prior noti
29. If a notice is given to a sharehol
transmittee is bound by the notice if
entered in the register of members.

ntitled to those shares, the
smittee’s name has been

DI

Procedure for declaring dividend
30.—(1) The company may by ordin
interim dividends.
(2) A dividend must not be declared
dividend must not exceed the amou
(3) No dividend may be declared or
(4) Unless the shareholders’ resoluti
shares are issued, specify otherwise
the date of the resolution or decision
(5) If the company’s share capital is
carrying deferred or non-preferred ri

tors may decide to pay

ation as to its amount. Such a
rs’ respective rights.

vidend, or the terms on which

Ider’s holding of shares on

nd may be paid on shares
| dividend is in arrear.



(6) The directors may pay at interval
available for distribution justify the p
(7) If the directors act in good faith, t
rights for any loss they may suffer b
preferred rights.

ears to them that the profits

shares conferring preferred
shares with deferred or non-

Payment of dividends and other d
31.—(1) Where a dividend or other
by one or more of the following mea
(a) transfer to a bank or buildin
the directors may otherwise de
(b) sending a cheque made pa
distribution recipient’s registere
other case) to an address speci
otherwise decide;
(c) sending a cheque made pa
distribution recipient has specifi
(d) any other means of paymen
such other means as the direct
(2) In the articles, “the distribution re
sum is payable—
(a) the holder of the share; or
(b) if the share has two or more
or
(c) if the holder is no longer enti
otherwise by operation of law, t

t of a share, it must be paid
recipient either in writing or as

distribution recipient at the
er of the share), or (in any
g or as the directors may

t such address as the
erwise decide; or
cipient either in writing or by

t of which a dividend or other

t in the register of members;

ptcy, or

No interest on distributions
32. The company may not pay inter
otherwise provided by—
(a) the terms on which the shar
(b) the provisions of another ag

spect of a share unless

the company.

Unclaimed distributions
33.—(1) All dividends or other sums
(a) payable in respect of share
(b) unclaimed after having bee
may be invested or otherwise
(2) The payment of any such divide
trustee in respect of it.
(3) f—
(a) twelve years have passed fr
and
(b) the distribution recipient has
the distribution recipient is no longer
company.

he company until claimed.
not make the company a

became due for payment,

ases to remain owing by the

Non-cash distributions
34.—(1) Subject to the terms of issu
recommendation of the directors, de
a share by transferring non-cash as
securities in any company).
(2) For the purposes of paying a no
arrangements they think fit, includin
(a) fixing the value of any asset
(b) paying cash to any distributi
recipients; and
(c) vesting any assets in truste

by ordinary resolution on the
stribution payable in respect of
itation, shares or other

to adjust the rights of

Waiver of distributions
35. Distribution recipients may waiv
share by giving the company notice
(a) the share has more than on
(b) more than one person is ent
more joint holders, or otherwise
the notice is not effective unless it is
entitled to the share.

ution payable in respect of a

ath or bankruptcy of one or

holders or persons otherwise



Authority to capitalise and appro
36.—(1) Subject to the articles, the
(a) decide to capitalise any prof
are not required for paying a pr
share premium account or capi
(b) appropriate any sum which
have been entitled to it if it wer
proportions.
(2) Capitalised sums must be applie
(a) on behalf of the persons ent
(b) in the same proportions as
(3) Any capitalised sum may be appl
sum which are then allotted credited
(4) A capitalised sum which was ap
new debentures of the company whi
may direct.
(5) Subject to the articles the directo
(a) apply capitalised sums in ac
another;
(b) make such arrangements a
fractions under this article (incl
and
(c) authorise any person to ent
which is binding on them in res

rdinary resolution—
ailable for distribution) which
credit of the company’s

") to the persons who would
entitled”) and in the same

unt equal to the capitalised
may direct.

may be applied in paying up
e persons entitled or as they

one way and partly in

s becoming distributable in
making of cash payments);

alf of all the persons entitled
to them under this article.
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Attendance and speaking at gene
37.—(1) A person is able to exercis
communicate to all those attending t
person has on the business of the m
(2) A person is able to exercise the r

(a) that person is able to vote,

(b) that person’s vote can be t

resolutions are passed at the
(3) The directors may make whatev
general meeting to exercise their rig
(4) In determining attendance at a g
it are in the same place as each oth
(5) Two or more persons who are n
circumstances are such that if they
would be) able to exercise them.

that person is in a position to
on or opinions which that

vote at the meeting, and
ot such

s attending the meeting.
nable those attending a

0 or more members attending
neral meeting if their

e at that meeting, they are (or

Quorum for general meetings
38. No business other than the appo|
meeting if the persons attending it d

e transacted at a general

Chairing general meetings
39.—(1) If the directors have appoin
willing to do so.
(2) If the directors have not appointe
present within ten minutes of the tim

(a) the directors present, or

(b) (if no directors are present),
must appoint a director or sharehold
must be the first business of the me
(3) The person chairing a meeting in

ral meetings if present and

chair the meeting or is not

f the chairman of the meeting
the chairman of the meeting”.

Attendance and speaking by dire
40.—(1) Directors may attend and s
(2) The chairman of the meeting ma

(a) shareholders of the compan

areshareholders.



(b) otherwise entitled to exercis
to attend and speak at a general me

ral meetings,

Adjournment
41.—(1) If the persons attending a g
to start do not constitute a quorum,
meeting must adjourn it.
(2) The chairman of the meeting ma
(a) the meeting consents to an
(b) it appears to the chairman o
person attending the meeting o
manner.
(3) The chairman of the meeting mu
(4) When adjourning a general meet
(a) either specify the time and
place to be fixed by the director
(b) have regard to any direction
the meeting.
(5) If the continuation of an adjourne
company must give at least 7 clear
day on which the notice is given)—
(a) to the same persons to who
(b) containing the same inform
(6) No business may be transacted
transacted at the meeting if the adjo

at which the meeting was due
resent, the chairman of the

is present if—

ry to protect the safety of any
nducted in an orderly

o by the meeting.
o continue at a time and
which have been given by

after it was adjourned, the
he adjourned meeting and the

required to be given, and

ot properly have been

Voting: general
42. A resolution put to the vote of a
demanded in accordance with the a

f hands unless a poll is duly

Errors and disputes
43.—(1) No objection may be raised
meeting or adjourned meeting at wh
meeting is valid.
(2) Any such objection must be refer

eneral meeting except at the
vote not disallowed at the

Poll votes
44.—(1) A poll on a resolution may
(a) in advance of the general m
(b) at a general meeting, either
a show of hands on that resolut
(2) A poll may be demanded by—
(a) the chairman of the meeting
(b) the directors;
(c) two or more persons having
(d) a person or persons repres
having the right to vote on the r
(3) A demand for a poll may be with
(a) the poll has not yet been ta
(b) the chairman of the meeting
(4) Polls must be taken immediately

mmediately after the result of

g rights of all the shareholders

eeting directs.

Content of proxy notices
45.—(1) Proxies may only validly be
(a) states the name and addres
(b) identifies the person appoin
which that person is appointed;
(c) is signed by or on behalf of t
the directors may determine; a
(d) is delivered to the company
of the general meeting to which
(2) The company may require proxy
for different purposes.
(3) Proxy notices may specify how t
voting) on one or more resolutions.

ce”) which—

eral meeting in relation to
henticated in such manner as
ctions contained in the notice
d may specify different forms

at the proxy is to abstain from



(4) Unless a proxy notice indicates o
(a) allowing the person appoint
procedural resolutions put to th
(b) appointing that person as a
relates as well as the meeting it

ote on any ancillary or

neral meeting to which it

Delivery of proxy notices
46.—(1) A person who is entitled to
meeting remains so entitled in respe
has been delivered to the company
(2) An appointment under a proxy n
by or on behalf of the person by wh
(3) A notice revoking a proxy appoin
adjourned meeting to which it relate
(4) If a proxy notice is not executed
evidence of the authority of the pers

ds or on a poll) at a general
en though a valid proxy notice

pany a notice in writing given
ven.
the start of the meeting or

accompanied by written
tor’s behalf.

Amendments to resolutions
47.—(1) An ordinary resolution to be
(a) notice of the proposed ame
general meeting at which it is t
such later time as the chairman
(b) the proposed amendment d
alter the scope of the resolution
(2) A special resolution to be propos
(a) the chairman of the meeting
to be proposed, and
(b) the amendment does not go
substantive error in the resoluti
(3) If the chairman of the meeting, a
of order, the chairman’s error does

ded by ordinary resolution if—
person entitled to vote at the
e meeting is to take place (or

man of the meeting, materially

ordinary resolution, if—
ting at which the resolution is

atical or other non-

endment to a resolution is out

Means of communication to be us|
48.—(1) Subject to the articles, anytl
supplied in any way in which the Co
authorised or required by any provis
(2) Subject to the articles, any notic
taking of decisions by directors may
be sent or supplied with such notice
(3) A director may agree with the co
to be deemed to have been receive
less than 48 hours.

der the articles may be sent or
nformation which are

he company.

tor in connection with the

ch that director has asked to

director in a particular way are
d for the specified time to be

Company seals
49.—(1) Any common seal may onl
(2) The directors may decide by wh
(3) Unless otherwise decided by the
document, the document must also
who attests the signature.
(4) For the purposes of this article, a
(a) any director of the company
(b) the company secretary (if a
(c) any person authorised by th
is applied.

s to be used.
and it is affixed to a
the presence of a witness

nts to which the common seal

No right to inspect accounts and
50. Except as provided by law or au
person is entitled to inspect any of t
being a shareholder.

ion of the company, no
ocuments merely by virtue of

Provision for employees on cess
51. The directors may decide to ma
the company or any of its subsidiari

d or formerly employed by
hadow director) in connection



with the cessation or transfer to any
subsidiary.

DI

Indemnity
52.—(1) Subject to paragraph (2), a
indemnified out of the company’s as
(a) any liability incurred by that
of trust in relation to the compa
(b) any liability incurred by that
company in its capacity as a tru
Companies Act 2006),
(c) any other liability incurred b
(2) This article does not authorise a
the Companies Acts or by any other
(3) In this article—
(a) companies are associated if
corporate, and
(b) a “relevant director” means

Insurance
53.—(1) The directors may decide t
benefit of any relevant director in re
(2) In this article—
(a) a “relevant director” means
(b) a “relevant loss” means any
connection with that director’'s d
pension fund or employees’ sh
(c) companies are associated if
corporate.

of the company or that

ated company may be
fault, breach of duty or breach

company or an associated
efined in section 235(6) of the

an associated company.
ered void by any provision of
bsidiaries of the same body

or an associated company.

ense of the company, for the

or an associated company,
rred by a relevant director in
y associated company or any
pany, and

bsidiaries of the same body



