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[bookmark: _Ref181712266]
[bookmark: _Toc222138542]PART 1: DEFINITIONS AND INTERPRETATION
[bookmark: _Toc222138543]Definitions
In these Articles, the following words have the following meanings: 
[bookmark: _9kP4WSt19A49BIcBwtfv87]"A Director" means any director appointed to the Company by holders of the A Shares;
"A Share" means an ordinary share of [NOMINAL VALUE] in the capital of the Company designated as an A Share;
"A Shareholder" means a holder of A Shares in the share capital of the Company from time to time, whose name is entered in the register of members of the Company as the holder of the respective A Shares;
"Adoption Date" means the date of adoption of these Articles;
"Appointor" has the meaning given in article 12.1;
"Articles" means the Company's articles of association for the time being in force;
[bookmark: _9kP4WSt19A49CKdBwtfv87]"B Director" means any director appointed to the Company by holders of the B Shares;
"B Share" means an ordinary [B] share of [NOMINAL VALUE] in the capital of the Company designated as a B Share;
"B Shareholder" means a holder of B Shares in the share capital of the Company from time to time, whose name is entered in the register of members of the Company as the holder of the respective B Shares;
"Business Day" means a day other than a Saturday, Sunday or public holiday in England when banks in London are open for non-automated business;
"CA 2006" means the Companies Act 2006;
"Company" means [JVCO ENTITY], a private company limited by shares incorporated and registered in England and Wales under registration number [●]; 
""Conflict" means a situation in which a director has, or can have, a direct or indirect interest that conflicts, or possibly may conflict, with the interests of the Company;
"Continuing Shareholder" has the meaning given in article 16.1;
"Controlling Interest" means an interest in shares giving to the holder or holders control of the JVCO within the meaning of section 1124 of the CTA 2010;
"Defaulting Shareholder" has the meaning given in article 19.1;
"Drag Buyer" has the meaning given in article 22.1;
"Drag Completion Date" has the meaning given in article 22.5;
"Drag Notice" has the meaning given in article 22.2;
"Drag Option" has the meaning given in article 22.1;
"Drag Shareholder" has the meaning given in article 22.1;
"Drag Shares" has the meaning given in article 22.1;
"Eligible A Director" means an A Director who would be entitled to vote on a resolution at a meeting of the board of directors (but excluding any A Director whose vote is not to be counted in respect of the particular resolution);
"Eligible B Director" means a B Director who would be entitled to vote on a resolution at a meeting of the board of directors (but excluding any B Director whose vote is not to be counted in respect of the particular resolution);
"Eligible Director" means in relation to a matter, a director who is or would be entitled: (i) to vote on that matter at a meeting of directors; and (ii) to have that vote counted;
"Encumbrance" means any claim, interest or equity of any person (including any right to acquire, option or right of pre-emption), any debenture, mortgage, charge, pledge, lien, deposit by way of security, restriction, option, assignment, hypothecation, security interest, right of pre-emption or assignment or factoring or similar agreement (including any created by law), title retention or transfer or other security or preferential agreement or arrangement, and any rental, bill of sale, hire purchase, credit sale or other agreement for payment on deferred terms or any agreement or commitment to give or create any of the foregoing;
"Fair Value" means for any shares in the Company, the price per share either agreed between the relevant Shareholders or determined by a Valuer in accordance with article 20;
"Group" means in relation to a company, that company, any subsidiary or holding company from time to time of that company, and any subsidiary from time to time of a holding company of that company. Each company in a Group is a "member of the Group";
"Interested Director" has the meaning given in article 10.1;
"Model Articles" means the model articles for private companies limited by shares contained in Schedule 1 of the Companies (Model Articles) Regulations 2008 (SI 2008/3229) as amended prior to the date of adoption of these Articles and reference to a numbered Model Article is a reference to that article of the Model Articles;
"Non-Defaulting Shareholder" has the meaning given in article 19.1;
"Obligatory Transfer Event" has the meaning given in article 18.1;
"Obligatory Transfer Notice" has the meaning given in article 19.2;
"Original Shareholder" means a Shareholder who holds shares in the Company on the Adoption Date;
"Permitted Group" means in relation to a company, any wholly owned subsidiary of that company, any company of which it is a subsidiary (its holding company) and any other subsidiaries of any such holding company; and each company in a Permitted Group is a member of the Permitted Group. Unless the context otherwise requires, the application of the definition of Permitted Group to a company at any time will apply to the company as it is at that time;
"Permitted Transfer" means a transfer of shares by a Shareholder to a Permitted Transferee;
"Permitted Transferee" means any member of the same Permitted Group of an Original Shareholder; 
"Proposed Buyer" has the meaning given in article 16.1.1;
"Proposed Sale Price" has the meaning given in article 16.1.2;
"Proposed Sale Terms" has the meaning given in article 16.1.3;
"Proposed Transfer" has the meaning given in article 21.1;
"Purchase Notice" has the meaning given in article 16.2;
"Relevant Loss" means any loss or liability which has been or may be incurred by a Relevant Officer in connection with that Relevant Officer's duties or powers in relation to the Company;
"Relevant Officer" means any director or other officer or former director or other officer of the Company but excluding in each case any person engaged by the Company as auditor (whether or not that person is also a director or other officer), to the extent the person acts in their capacity as auditor; 
"Relevant Shares" has the meaning given in article 19.3;
"Respective Proportions" means in relation to a Shareholder, the proportion which the number of shares held by that Shareholder in the Company bears to the total number of issued shares of the Company;
"Sale Shares" has the meaning given in article 19.1;
"Seller" has the meaning given in article 19.1;
"Shareholder" means a shareholder of the Company from time to time, whose name is entered in the register of members of the Company as the holder of the respective shares; 

"Tag Buyer" has the meaning given in article 21.1;
"Tag Offer" has the meaning given in article 21.2;
"Tag Offer Notice" has the meaning given in article 21.3;
"Tag Offer Shares" has the meaning given in article 21.3.4;
"Tag Price" has the meaning given in article 21.2;
"Tag Seller" has the meaning given in article 21.1;
"Tag Transfer Date" has the meaning given in article 21.3;
"Transfer Notice" has the meaning given in article 16.1; and
"Valuer" means an independent firm of chartered accountants of repute appointed by the Shareholders in accordance with article 20.
[bookmark: _Toc222138544]Interpretation 
Unless otherwise specifically provided in these Articles, words and expressions which have particular meanings in the Model Articles shall have the same meanings in these Articles, subject to which and unless the context otherwise requires, words and expressions which have particular meanings in the CA 2006 shall have those meanings in these Articles.
Headings in these Articles are used for convenience only and shall not affect the construction or interpretation of these Articles.
Unless the context otherwise requires, words in the singular shall include the plural and the plural shall include the singular.
Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
A reference in these Articles to an article is a reference to the relevant article of these Articles unless expressly provided otherwise.
[bookmark: _Ref219712142]A reference to a "holding company" or a "subsidiary" means a holding company or a subsidiary (as the case may be) as defined in section 1159 of the CA 2006 and for the purposes only of the membership requirement contained in sections 1159(1)(b) and (c), a company shall be treated as a member of another company even if its shares in that other company are registered in the name of:
another person (or its nominee), by way of security or in connection with the taking of security; or
its nominee.
Unless expressly provided otherwise, a reference to any legislation or legislative provision is a reference to it as amended, extended or re-enacted from time to time.
A reference to any legislation or legislative provision shall include all subordinate legislation made from time to time under that legislation or legislative provision.
Any words following the terms "including", "include", "in particular", "for example" or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
Unless expressly provided, a reference to writing or written excludes fax but does not exclude email.
Where the context permits, "other" and "otherwise" are illustrative and shall not limit the sense of the words preceding them.
[bookmark: _Toc222138545]Adoption of the Model Articles
The Model Articles shall apply to the Company, except in so far as they are modified or excluded by these Articles or are inconsistent with these Articles, and, subject to any such modifications, exclusions or inconsistencies, shall together with these Articles constitute the articles of association of the Company to the exclusion of any other articles or regulations set out in any statute or in any statutory instrument or other subordinate legislation.
[bookmark: _9kP4WSt2CC457IG6yimpxQO][bookmark: _9kMHE6YUvCIA69EcqtDpNYjt5365tr0FCyERQVR][bookmark: _9kMHE6YUvCIA69FdqtDpOnHGELH36J91GDzFSRW][bookmark: _9kP4WSt2CC458II][bookmark: _9kMHE6YUvCIA69GeqtDpHHi3p0G68K8yyy3KLIO][bookmark: _9kMHE6YUvCIA69HfqtDqIKm7q16sp3CHA3][bookmark: _9kMHE6YUvCIA69IgqtDqIMlE4s1DLFBHLH77LXT][bookmark: _9kMHE6YUvCIA69JhqtDqINm14D5DPBwBGzAFIWE][bookmark: _9kMHE6YUvCIA6ABYqtDqJJV20qrxCF8DG66KW][bookmark: _9kP4WSt2CC459CGK][bookmark: _9kMHE6YUvCIA6ACZqtDrKOmB86HLKBB][bookmark: _9kMHE6YUvCIA6ADaqtDsLQlynxGI6v5GFOQF5yG][bookmark: _9kP4WSt2CC45AEH][bookmark: _9kP4WSt2CC45BFJ][bookmark: _9kP4WSt2CC45CGK][bookmark: _9kP4WSt2CC45DIE][bookmark: _9kP4WSt2CC45EJF][bookmark: _9kP4WSt2CC45FKGF][bookmark: _9kP4WSt2CC467BL][bookmark: _9kP4WSt2CC468DD][bookmark: _9kP4WSt2CC469EG]Model Articles 6(2), 7, 8, 9(1), 11 to 14 (inclusive), 16, 17, 22, 26(5), 27 to 29 (inclusive), 36, 38, 39, 42, 43, 44(2), 49 and 50 to 53 (inclusive) shall not apply to the Company.
[bookmark: _9kMHE6YUvCIA6AEbqtDqJHl3uF55EAG]Model Article 20 shall be amended by the insertion of the words "(including alternate directors)" before the words "properly incur".
[bookmark: _9kP4WSt2CC46AKG6yimp7MNv]In Model Article 25(2)(c), the words "evidence, indemnity and the payment of a reasonable fee" shall be deleted and replaced with the words "evidence and indemnity".
[bookmark: _9kP4WSt2CC46CMG6yimpxNKJt][bookmark: _9kP4WSt2CC46Dp][bookmark: _9kP4WSt2CC46EOG6yimp8JIv]Model Articles 31(1)(a) to (c) (inclusive) shall be amended by the deletion, in each case, of the words "either" and "or as the directors may otherwise decide". Model Article 31(1)(d) shall be amended by the deletion of the words "either" and "or by such other means as the directors decide".
[bookmark: _Ref219713930][bookmark: _Toc222138546][bookmark: _9kP4WSt343478WorBnRp41n3GFK]PART 2: DIRECTORS
[bookmark: _Toc222138547]Directors' Meetings
Any decision of the directors must be taken at a meeting of directors in accordance with these Articles or must be a decision taken in accordance with article 5.
Subject as provided for in these Articles, the directors may participate in directors' meetings for the despatch of business, adjourn and otherwise regulate their meetings as they think fit.
All decisions made at any meeting of the directors or of any committee of the directors shall be made only by resolution and resolutions at any meeting of the directors or committee of the directors shall be decided by a majority of votes.
If at any time before or at any meeting of the directors or of any committee of the directors all A Directors participating or all B Directors participating should request that the meeting be adjourned or reconvened to another time or date (whether to enable further consideration to be given to any matter or for other directors to participate or for any other reason, which need not be stated) then such meeting shall be adjourned or reconvened accordingly, and no business shall be conducted at that meeting after such a request has been made. No meeting of directors may be adjourned pursuant to this article more than once.
[A committee of the directors must include at least one A Director and one B Director unless expressly agreed otherwise by both the holders of a majority of the A Shares and the holders of a majority of the B Shares.] The provisions of article 8 shall apply equally to meetings of any committee of the directors as to meetings of the directors.
[bookmark: _Ref219712552][bookmark: _Toc222138548]Unanimous Decisions of Directors
[bookmark: _Ref219712583]A decision of the directors is taken in accordance with this article when all Eligible Directors indicate to each other by any means that they share a common view on a matter.
A decision taken in accordance with article 5.1 may take the form of a resolution in writing, where each Eligible Director has signed one or more copies of it, or to which each Eligible Director has otherwise indicated agreement in writing.
A decision may not be taken in accordance with this article if the Eligible Directors would not have formed a quorum at a directors' meeting to vote on the matter in accordance with article 8.
[bookmark: _Toc222138549]Number of Directors
The number of directors shall not be less than [NUMBER] and no more than [NUMBER], made up of up to a maximum number of [NUMBER] A Directors and one B Director. No shareholding qualification for directors shall be required.
[bookmark: _Toc222138550][bookmark: _9kP4WStAG847CaorBnLWhr3143rpyDAwCPOTPC5][bookmark: _Ref224552548]Calling a Directors' Meeting
Any director may call a meeting of directors by giving not less than seven Business Days' notice of the meeting (or such shorter period of notice as agreed in writing by at least one A Director and one B Director) to each director and appointed observer, if applicable, or by authorising the Company secretary (if any) to give such notice.
Notice of any directors' meeting must be accompanied by:
an agenda specifying in reasonable detail the matters to be raised at the meeting; and
copies of any papers to be discussed at the meeting.
Matters not on the agenda, or business conducted in relation to those matters, may not be raised at a meeting of directors unless all the directors agree in writing.
[bookmark: _Ref219712571][bookmark: _Toc222138551][bookmark: _9kP4WStAG847DborBnMlFECJF14H7zEBxDQPUQD]Quorum for Directors' Meetings
Subject to article 8.4, the quorum at any meeting of the directors (including adjourned meetings) shall be two directors, of whom one at least shall be an Eligible A Director (or the Eligible A Director's alternate) and one at least an Eligible B Director (or the Eligible B Director's alternate).
Subject to any written agreement as may be in force between the Shareholders and the Company from time to time, no business shall be conducted at any meeting of the directors unless a quorum is present at the beginning of the meeting and also when that business is voted on.
If a quorum is not present within 30 minutes of the time specified for the relevant meeting in the notice of the meeting then the meeting shall be adjourned for [five] Business Days, or for such other duration as at least one A Director and the B Director shall agree, at the same time and place. If a quorum is not present at any such adjourned meeting within 30 minutes of the time specified, then those Eligible Directors present will constitute a quorum.
[bookmark: _Ref219712608]For the purposes of any meeting (or part of a meeting):
held pursuant to article 10 to authorise a Conflict of the B Director; or
at which the B Director is not permitted to vote on any resolution in accordance with article 10.3 as a result of a Conflict,
the quorum for such meeting (or part of a meeting) shall be two Eligible A Directors.
[bookmark: _Toc222138552]Chairing of Directors' Meetings
The post of chair of the board of directors will be held by an A Director. 
The chair shall not have a casting vote, unless the number of Eligible A Directors and the number of Eligible B Directors in attendance at a meeting of the board of directors is equal and the number of votes for and against a resolution are equal, when in which case, the chair shall have a casting vote.
If the chair for the time being is unable to attend any meeting of the board of directors, the Shareholder who appointed the chair shall be entitled to appoint another of its nominated directors to act as chair at the meeting.
[bookmark: _Ref219712624][bookmark: _Toc222138553]Directors' Interests
[bookmark: _Ref219712175]The directors may, in accordance with the requirements set out in this article, authorise any Conflict proposed to them by any director which would, if not so authorised, involve a director (the "Interested Director") breaching their duty under section 175 of the CA 2006 to avoid conflicts of interest.
[bookmark: _Ref219712719]Any authorisation under this article will be effective only if:
to the extent permitted by the CA 2006, the matter in question shall have been proposed by any director for consideration in the same way that any other matter may be proposed to the directors under the provisions of these Articles or in such other manner as the directors may determine;
any requirement as to the quorum for consideration of the relevant matter is met without counting the Interested Director; and
the matter was agreed to without the Interested Director voting or would have been agreed to if the Interested Director's vote had not been counted.
[bookmark: _Ref219712637]Any authorisation of a Conflict under this article may (whether at the time of giving the authorisation or subsequently):
extend to any actual or potential conflict of interest which may reasonably be expected to arise out of the matter or situation so authorised;
provide that the Interested Director be excluded from the receipt of documents and information and the participation in discussions (whether at meetings of the directors or otherwise) related to the Conflict;
provide that the Interested Director will or will not be an Eligible Director in respect of any future decision of the directors in relation to any resolution related to the Conflict;
impose upon the Interested Director such other terms for the purposes of dealing with the Conflict as the directors think fit;
[bookmark: _9kP4WSt26649GgPlwsRJsCK]provide that, where the Interested Director obtains, or has obtained (through the Interested Director's involvement in the Conflict and otherwise than through their position as a director of the Company) information that is confidential to a third party, the Interested Director will not be obliged to disclose that information to the Company, or to use it in relation to the Company's affairs where to do so would amount to a breach of that confidence; and
permit the Interested Director to absent themselves from the discussion of matters relating to the Conflict at any meeting of the directors and be excused from reviewing papers prepared by, or for, the directors to the extent they relate to such matters.
Where the directors authorise a Conflict, the Interested Director will be obliged to conduct themselves in accordance with any terms and conditions imposed by the directors in relation to the Conflict.
The directors may revoke or vary such authorisation at any time but this will not affect anything done by the Interested Director prior to such revocation or variation in accordance with the terms of such authorisation.
A director, notwithstanding the director's office, may be a director or other officer of, employed by, or otherwise interested (including by the holding of shares) in, the Shareholder who appointed them as a director of the Company, or any other member of such Shareholder's Permitted Group, and no authorisation under article 10.1 shall be necessary in respect of any such interest.
Any A Director or B Director shall be entitled from time to time to disclose to the holders of the A Shares (in the case of any A Director) or the holders of the B Shares (in the case of any B Director) such information concerning the business and affairs of the Company as the A Director or the B Director (as the case may be) shall at their discretion see fit, subject only to the condition that if there be more than one A Shareholder or (as the case may be) B Shareholder, the director concerned shall ensure that each of the Shareholders of the same class receives the same information on an equal footing.
A director is not required, by reason of being a director (or because of the fiduciary relationship established by reason of being a director), to account to the Company for any remuneration, profit or other benefit which the director derives from or in connection with a relationship involving a Conflict which has been authorised by the directors in accordance with these Articles or by the Company in general meeting (subject in each case to any terms and conditions attaching to that authorisation) and no contract shall be liable to be avoided on such grounds.
[bookmark: _Ref219712669]Subject to sections 177(5) and 177(6) of the CA 2006, a director who is in any way, whether directly or indirectly, interested in a proposed transaction or arrangement with the Company shall declare the nature and extent of the director's interest to the other directors before the Company enters into the transaction or arrangement in accordance with the CA 2006.
Subject to sections 182(5) and 182(6) of the CA 2006, a director who is in any way, whether directly or indirectly, interested in a transaction or arrangement that has been entered into by the Company shall declare the nature and extent of the director's interest to the other directors as soon as is reasonably practicable in accordance with the CA 2006, unless the interest has already been declared under article 10.9.
Subject, where applicable, to the authorisation of the directors in accordance with articles 10.1 and 10.2 and any terms and conditions imposed by the directors in accordance with article 10.3, and provided a director has declared the nature and extent of their interest in accordance with the requirements of the CA 2006, a director who is in any way, whether directly or indirectly, interested in an existing or proposed transaction or arrangement with the Company:
may be a party to, or otherwise interested in, any such transaction or arrangement with the Company, or in which the Company is otherwise (directly or indirectly) interested;
shall be an Eligible Director for the purposes of any proposed decision of the directors (or committee of directors) in respect of such transaction or arrangement or proposed transaction or arrangement in which the relevant director is interested;
shall be entitled to vote at a meeting of directors (or of a committee of directors) or to participate in any unanimous decision, in respect of such transaction or arrangement or proposed transaction or arrangement in which the relevant director is interested;
may act by themselves or their firm in a professional capacity for the Company (otherwise than as auditor) and they or their firm shall be entitled to remuneration for professional services as if they were not a director;
may be a director or other officer of, or employed by, or a party to a transaction or arrangement with, or otherwise interested in, any body corporate in which the Company is otherwise (directly or indirectly) interested; and
shall not, save as the relevant director may otherwise agree, be accountable to the Company for any benefit which they (or a person connected with them (as defined in section 252 of the CA 2006)) derives from any such contract, transaction or arrangement or from any such office or employment or from any interest in any such body corporate and no such contract, transaction or arrangement shall be liable to be avoided on the grounds of any such interest or benefit nor shall the receipt of any such remuneration or other benefit constitute a breach of their duty under section 176 of the CA 2006.
[bookmark: _Toc222138554][bookmark: _9kP4WStAG847EcorBnFFg1nyE46I6www1IJGMRY]Records of Decisions to be Kept
Where decisions of the directors are taken by electronic means, such decisions shall be recorded by the directors in a form that enables the Company to retain a copy of such decisions.
[bookmark: _Toc222138555]Appointment and Removal of Directors
[bookmark: _Ref219711979]The holder of a majority of the A Shares for the time being shall be entitled to appoint [NUMBER] persons to be A Directors of the Company and the holder of a majority of the B Shares for the time being shall be entitled to appoint one person to be a B Director of the Company.
The holder of a majority of the B Shares shall be entitled to appoint one person to act as an observer at meetings of directors and meetings of any committee of the directors. The observer shall be entitled to receive notice of, and attend and speak at, all meetings of directors and meetings of any committee of the directors and to receive copies of all board papers as if they were a director, but shall not be entitled to vote on any resolutions proposed.
Any A Director may at any time be removed from office by the holder of a majority of the A Shares and any B Director may at any time be removed from office by the holder of a majority of the B Shares.
If any A Director or any B Director shall die or be removed from or vacate office for any cause, the holder of a majority of the A Shares (in the case of an A Director) or the holder of a majority of the B Shares (in the case of a B Director) shall appoint in the relevant director's place another person to be an A Director or a B Director (as the case may be).
Any appointment or removal of a director pursuant to this article shall be in writing and signed by or on behalf of the holder of a majority of the A Shares or B Shares (as the case may be) and served on each of the other Shareholders and the Company at its registered office, or delivered to a duly constituted meeting of the directors of the Company and on the director, in the case of the director's removal. Any such appointment or removal shall take effect when received by the Company or at such later time as shall be specified in such notice.
The right to appoint and to remove A Directors or B Directors under this article shall be a class right attaching to the A Shares and the B Shares respectively.
If no A Shares or B Shares remain in issue following a redesignation under these Articles, any director appointed by Shareholders of that class shall be deemed to have been removed as from the redesignation.
No A Director or B Director shall be appointed or removed otherwise than pursuant to these Articles, save as provided by law.
[bookmark: _Toc222138556]Alternate Directors
[bookmark: _9kMHE6YUv3BC6BDKeDyvhxA9][bookmark: _9kMHE6YUv3BC6BEMfDyvhxA9]Any director (other than an alternate director) (the "Appointor") may appoint any person (whether or not a director) other than an existing director representing the other class of shares, to be an alternate director to exercise the Appointor's powers, and carry out the Appointor's responsibilities, in relation to the taking of decisions by the directors, in the absence of the Appointor. In these Articles, where the context so permits, the term "A Director" or "B Director" shall include an alternate director appointed by an A Director or a B Director (as the case may be). A person may be appointed an alternate director by more than one director provided that each of the alternate's Appointors represents the same class of shares but not otherwise.
Any appointment or removal of an alternate director must be effected by notice in writing to the Company (and to the alternate, on removal) signed by the Appointor, or in any other manner approved by the directors.
The notice must:
identify the proposed alternate; and
in the case of a notice of appointment, contain a statement signed by the proposed alternate that they are willing to act as the alternate of the director giving the notice.
An alternate director has the same rights, in relation to any decision of the directors, as the alternate's Appointor.
Except as the Articles specify otherwise, alternate directors:
are deemed for all purposes to be directors;
are liable for their own acts and omissions;
are subject to the same restrictions as their Appointors; and
are not deemed to be agents of or for their Appointors,
and, in particular (without limitation), each alternate director shall be entitled to receive notice of all meetings of directors and of all meetings of committees of directors of which the alternate's Appointor is a member.
A person who is an alternate director but not a director may, subject to the person being an Eligible Director:
be counted as participating for the purposes of determining whether a quorum is present at a meeting of directors (but only if that person's Appointor is an Eligible Director and is not participating); and
participate in a unanimous decision of the directors (but only if that person's Appointor is an Eligible Director in relation to that decision and is not participating).
A director who is also an alternate director is entitled, in the absence of their Appointor(s), to a separate vote on behalf of each Appointor (provided that an Appointor is an Eligible Director in relation to that decision), in addition to the director's own vote on any decision of the directors.
An alternate director may be paid expenses and may be indemnified by the Company to the same extent as if the alternate were a director but shall not be entitled to receive from the Company any remuneration in the alternate's capacity as an alternate director except such part (if any) of the remuneration otherwise payable to the alternate's Appointor as the Appointor may by notice in writing to the Company from time to time direct.
An alternate director's appointment as an alternate (in respect of a particular Appointor) terminates:
when the alternate's Appointor revokes the appointment by notice to the Company and the alternate in writing specifying when it is to terminate; or
on the occurrence, in relation to the alternate, of any event which, if it occurred in relation to the alternate's Appointor, would result in the termination of the Appointor's appointment as a director; or
when the alternate director's Appointor ceases to be a director for whatever reason.
[bookmark: _Toc222138557]PART 3: SHARES
[bookmark: _Toc222138558][bookmark: _9kP4WStAG847FdorBoGIk5oz4qn1AF81]Share Capital
Except as otherwise provided in these Articles, the A Shares and the B Shares shall rank pari passu in all respects but shall constitute separate classes of shares.
No share of any class nor any right to subscribe for or to convert any security into a share of any class shall be allotted or granted otherwise than to the holder of a share of that same class.
On the transfer of any share as permitted by these Articles and as permitted by such written agreements as may be in force between the Shareholders and the Company from time to time:
a share transferred to a non-shareholder shall remain of the same class as before the transfer; and
a share transferred to a Shareholder shall automatically be redesignated on transfer as a share of the same class as those shares already held by the Shareholder.
If no shares of a class remain in issue following a redesignation under this article, these Articles shall be read as if they do not include any reference to that class or to any consents from, or attendance at any meeting or votes to be cast by, Shareholders of that class or directors appointed by that class.
No variation of the rights attaching to any class of shares shall be effective except with the sanction of a special resolution of the holders of the relevant class of shares. Where a special resolution to vary the rights attaching to a class of shares is proposed at a separate general meeting of that class of shares, all the provisions of these Articles as to general meetings of the Company shall mutatis mutandis apply, but so that the necessary quorum shall be one holder of the relevant class present in person or by proxy or (being a corporation) by a duly authorised representative. For the purpose of this article, one holder present in person or by proxy or (being a corporation) by a duly authorised representative may constitute a meeting.
Each of the following shall be deemed to constitute a variation of the rights attached to each class of shares:
any alteration in the Articles;
any reduction, subdivision, consolidation, redenomination, or purchase or redemption by the Company of its own shares or other alteration in the share capital of the Company or any of the rights attaching to any share capital; and
any resolution to put the Company into liquidation.
[bookmark: _9kP4WSt2CC46FR8dm6wvM][bookmark: _9kP4WSt2CC46GfEn7IL]The Company shall immediately cancel any shares acquired under Chapter 4 of Part 18 of the CA 2006.
[bookmark: _Toc222138559]Transfer of Shares - General
In these Articles, a reference to the transfer of a share (which includes a beneficial or other interest in a share) includes, directly or indirectly:
[bookmark: _Ref219712765]the sale, transfer, assignment or other disposal of that share;
the creation of a trust or Encumbrance over that share;
the direction (by way of renunciation or otherwise) that another person should, or the assignment of any right to, receive that share;
[bookmark: _Ref219712778]the entry into any agreement in respect of the votes or any economic or other rights attached to that share;
the doing of anything which, directly or indirectly, would have the equivalent effect of anything in articles 15.1.1 to 15.1.4; or
any agreement, whether or not subject to any condition precedent or subsequent, to do any of the foregoing.
A Shareholder shall not transfer any shares in the Company, or otherwise dispose of or give any person any rights in or over any shares or interest in any shares in the Company unless it is permitted by and made in accordance with these Articles or any written agreement as may be in force between the Shareholders and the Company from time to time (as the case may be), or with the prior written consent of the other Shareholders for the time being.
A Shareholder may only transfer all, and not some only, of the shares held by it.
Except for Permitted Transfers, no shares may be transferred for consideration other than cash.
[bookmark: _Ref219712854][bookmark: _Toc222138560][bookmark: _9kP4WStAG847GeorBoGKjC2qzBJD9FJF55JVRNS]Pre-Emption Rights on Share Transfers
[bookmark: _Ref219712017]Except where the provisions of articles 17 and 18 apply, a Shareholder (a "Seller") wishing to transfer all (but not some only) of its shares (the "Sale Shares") must give a notice of intended transfer (the "Transfer Notice") to the other Shareholder (the "Continuing Shareholder") giving details of the proposed transfer including:
[bookmark: _Ref219712286]the name of the proposed transferee (the "Proposed Buyer");
[bookmark: _Ref219712294]the price (in cash) at which it proposes to sell the Sale Shares to the Proposed Buyer (the "Proposed Sale Price"); and
[bookmark: _Ref219712301]any other material terms and conditions of the share transfer (the "Proposed Sale Terms").
[bookmark: _Ref219712342]Within [20] Business Days of receipt (or deemed receipt) of a Transfer Notice, the Continuing Shareholder shall be entitled (but not obliged) to give notice in writing to the Seller stating that it wishes to purchase the Sale Shares at the Proposed Sale Price and subject to the Proposed Sale Terms (the "Purchase Notice").
The Continuing Shareholder is bound to buy all the Seller's Sale Shares at the Proposed Sale Price and subject to the Proposed Sale Terms when it gives a Purchase Notice to the Seller under article 16.2.
If, at the expiry of the period specified in article 16.2, the Continuing Shareholder has not given a Purchase Notice, the Seller may:
withdraw its Transfer Notice and retain all the Sale Shares, in which case the Transfer Notice shall cease to be of any effect; or
transfer all the Sale Shares to the Proposed Buyer identified in the Transfer Notice at a price not less than the Proposed Sale Price and subject to the Proposed Sale Terms, provided that it does so within [three] months of the expiry of the period specified in article 16.2. Any such transfer shall be subject to the terms of any written agreement as may be in force between the Shareholders and the Company from time to time.
[bookmark: _Ref219712792][bookmark: _Toc222138561][bookmark: _9kP4WStAG847HforBoGLkz2B3BN9u9Ex8DGUC9S]Permitted Share Transfers 
An Original Shareholder may, subject to applicable law, at any time transfer all (but not some only) of its shares in the Company to a Permitted Transferee without being required to follow the procedure set out in article 16.
A Shareholder holding shares in the Company as a result of a Permitted Transfer made under the provisions of these Articles may at any time transfer all (but not some only) of its shares back to the Original Shareholder from whom it received those shares or to another Permitted Transferee of such Original Shareholder, without being required to follow the procedure set out in article 16 or this article 17.
[bookmark: _Ref219712888]If a Permitted Transfer has been made to a Permitted Transferee, that Permitted Transferee shall within [five] Business Days of ceasing to be a member of the Permitted Group transfer all the shares in the Company held by it to:
the Original Shareholder from whom it received those shares; or
another Permitted Transferee of that Original Shareholder,
(which in either case is not in liquidation), without any price or other restriction. If the Permitted Transferee fails to make a transfer in accordance with this article 17.3, the Company may execute a transfer of the shares on behalf of the Permitted Transferee and register the applicable Original Shareholder as the holder of such shares.
[bookmark: _Ref219712798][bookmark: _Toc222138562]Obligatory Transfer Events
[bookmark: _Ref219712218]If any of the events set out in this article 18 occur in relation to a Shareholder, it is an "Obligatory Transfer Event" and the provisions of article 19 shall apply:
[bookmark: _Ref219712962]the passing of a resolution for the liquidation of the Shareholder other than a solvent liquidation for the purpose of the reconstruction or amalgamation of all or part of the Shareholder's Group (the structure of which has been previously approved by the other Shareholder in writing) in which a new company assumes (and is capable of assuming) all the obligations of the Shareholder; 
[bookmark: _Ref219712969]the presentation at court by any competent person of a petition for the winding up of the Shareholder and which has not been withdrawn or dismissed within [15] Business Days of such presentation; 
[bookmark: _Ref219712975]the issue at court by any competent person of a notice of intention to appoint an administrator to the Shareholder, a notice of appointment of an administrator to the Shareholder or an application for an administration order in respect of the Shareholder and which has not been withdrawn or dismissed within [15] Business Days of such notice; 
[bookmark: _Ref219712991]the Shareholder commits a material or persistent breach, any act of fraud, gross misconduct, illegality or wilful deceit in relation to any written agreement as may be in force between the Shareholders and the Company from time to time or any other written agreement referred to or referenced in such agreement, which if capable of remedy has not been so remedied within [20] Business Days of the other Shareholder requiring such remedy[.; or]
[PLACEHOLDER FOR ANY OTHER APPLICABLE OBLIGATORY TRANSFER EVENTS]. 
[bookmark: _Ref224218647][bookmark: _Ref224292124][bookmark: _9kP4WSt5DA48Dli7]If a Shareholder becomes aware of a material breach by the other Shareholder of any written agreement as may be in force between the Shareholders and the Company from time to time or any other written agreement referred to or referenced in such agreement pursuant to article 18.1.4 (in each case, a "Commercial Breach"), then the non-defaulting Shareholder shall notify the defaulting Shareholder in writing as soon as reasonably practicable after becoming aware of the Commercial Breach and both Shareholders shall act reasonably to provide the defaulting Shareholder with the opportunity to remedy the Commercial Breach within the required time period set out in article 18.1.4, commencing from the date such notice is deemed to be received by the defaulting Shareholder. If the Commercial Breach is remedied by the defaulting Shareholder within the required time period to the satisfaction of the non-defaulting Shareholder (acting reasonably), then such Commercial Breach shall not constitute an Obligatory Transfer Event. For the avoidance of doubt, this article 18.2 shall apply solely to a material breach and shall not apply to any persistent breach, any act of fraud, gross misconduct, illegality or wilful deceit in relation to any written agreement as may be in force between the Shareholders and the Company from time to time or any other written agreement referred to or referenced in such agreement.
[bookmark: _Ref219712909][bookmark: _Toc222138563]Share Transfers Following an Obligatory Transfer Event
[bookmark: _Ref219712031]On the occurrence of an Obligatory Transfer Event, the Shareholder which has committed, suffered or is subject to the Obligatory Transfer Event (the "Defaulting Shareholder") shall immediately give notice providing full details of the Obligatory Transfer Event to the other Shareholder (the "Non-Defaulting Shareholder").
[bookmark: _Ref219712005][bookmark: _9kP4WSt5DA48EaEiqmft87I][bookmark: _9kP4WSt5DA48HdEiqmft87I]The Non-Defaulting Shareholder shall be entitled, at its sole discretion, whether or not the Defaulting Shareholder has complied with article 19.1 (and without prejudice to any other rights and remedies which it may have), to serve a written notice (an "Obligatory Transfer Notice") on the Defaulting Shareholder at any time within the period of [20] Business Days following the Obligatory Transfer Event coming to the notice of the Non-Defaulting Shareholder.
[bookmark: _Ref219712360]If the Obligatory Transfer Notice is served in relation to an Obligatory Transfer Event that has arisen pursuant to articles 18.1.1, 18.1.2 or 18.1.3, the Obligatory Transfer Notice may either require the Defaulting Shareholder to:
sell all (but not some only) of its shares in the Company to the Non-Defaulting Shareholder at a price equal to the aggregate Fair Value of the shares; or
purchase all (but not some only) of the shares in the Company of the Non-Defaulting Shareholder at a price equal to the aggregate Fair Value of the shares[, provided that the aggregate purchase price paid by the Defaulting Shareholder for the shares does not exceed an amount equal to £[20,000,000] unless otherwise mutually agreed by the Shareholders in writing].
[bookmark: _Ref219713014]If the Obligatory Transfer Notice is served in relation to an Obligatory Transfer Event that has arisen pursuant to article 18.1.4, the Obligatory Transfer Notice may either require the Defaulting Shareholder to:
sell all (but not some only) of its shares in the Company to the Non-Defaulting Shareholder at a price equal to [90]% of the aggregate Fair Value of the shares; or
purchase all (but not some only) of the shares in the Company of the Non-Defaulting Shareholder at a price equal to [110]% of the aggregate Fair Value of the shares held by the Non-Defaulting Shareholder[, provided that the aggregate purchase price paid by the Defaulting Shareholder for the shares does not exceed an amount equal to £[20,000,000] unless otherwise mutually agreed by the Shareholders in writing], 
the shares to be sold or purchased pursuant to article 19.3 or this article 19.4 being the "Relevant Shares".
[bookmark: _Ref224552606]As soon as practicable after service, or deemed service, of the Obligatory Transfer Notice, the Defaulting Shareholder and the Non-Defaulting Shareholder shall use reasonable endeavours to agree the Fair Value of the Relevant Shares. Failing such agreement within [10] Business Days of the service, or deemed service, of the Obligatory Transfer Notice, a Shareholder shall be entitled to appoint a Valuer to determine the Fair Value of the Relevant Shares in accordance with article 20.
If the Non-Defaulting Shareholder does not wish, or is not able, to purchase or sell the Relevant Shares (as applicable) in accordance with this article 19, it shall have a right to require that the Company be wound up and that any agreements to which it is a party in relation to the Company be terminated by delivering a written notice to the Defaulting Shareholder and the Company to that effect. Upon receipt of such notice, the Shareholders shall use reasonable endeavours to ensure that the Company is wound up and relevant agreements are terminated as soon as reasonably practicable. 
The provisions of Articles 7 and 8 of these Articles relating to the calling and conduct (including as to the requisite quorum) of meetings of the directors are subject to this article 19 A Defaulting Shareholder shall and shall procure that its Permitted Transferees (if applicable) shall exercise all voting and other rights in relation to the Company (including in relation to any matters requiring the unanimous approval of all Shareholders as may be set out in any written agreement as may be in force between the Shareholders and the Company from time to time) in accordance with the instructions of the Non-Defaulting Shareholder from the date of the Obligatory Transfer Event until the Non-Defaulting Shareholder either acquires the Relevant Shares or otherwise directs the Defaulting Shareholder (in accordance with article 19.1), and the directors appointed by the Defaulting Shareholder shall, from the date of the Obligatory Transfer Event, not be entitled to:
receive notice of any meeting of the directors or consent to short notice of such meeting;
attend or participate in any discussion at any meeting of the directors; or
vote or be counted in the quorum at any meeting of the directors, 
and the quorum for any such meeting of directors taking place after the Obligatory Transfer Event (including adjourned meetings) shall be one Eligible Director.
The sale and purchase of the Relevant Shares shall be completed on the date falling [20] Business Days after the Fair Value has been agreed or determined in accordance with article 19.5 or such other date as the Shareholders may agree and shall be subject to the terms of any written agreement as may be in force between the Shareholders and the Company from time to time.
An Obligatory Transfer Notice once served cannot be withdrawn without the prior written consent of the Defaulting Shareholder.
Following the service of an Obligatory Transfer Notice, and before the completion of the sale and purchase of the Relevant Shares or the winding-up of the Company in accordance with this article 19, the Shareholders shall continue to act in the best interests of the Company and shall use reasonable endeavours to procure that the Company continues to operate in the ordinary course of business during such time.
If the Defaulting Shareholder fails to comply with the process set out in this article 19, and notwithstanding any provisions to the contrary in any written agreement as may be in force between the Shareholders and the Company from time to time, then the Defaulting Shareholder shall be deemed to have appointed any person nominated for this purpose by the Non-Defaulting Shareholder to be their agent and attorney to execute and deliver all necessary transfers and assignments on their behalf, against receipt by the Company (on trust for such holder) of the relevant proceeds payable for the Relevant Shares. After the Relevant Shares have been registered with the holder of such Relevant Shares, the validity of such proceedings shall not be questioned by any person. Failure to produce a share certificate shall not impede the registration of any transfer of Relevant Shares under this article 19.
[bookmark: _Ref219712118][bookmark: _Toc222138564][bookmark: _9kP4WStAG848CZorBoHFj1sD33C8E]Valuation
If a Valuer is to be appointed to determine the Fair Value of any shares in the Company, the Shareholders shall use reasonable endeavours to reach agreement regarding the identity of the person to be appointed as the Valuer and to agree the terms of appointment with the Valuer. A Shareholder shall not unreasonably withhold its agreement to the terms of appointment proposed by the Valuer or the other Shareholder.
[bookmark: _9kP4WSt67348FcVrtykhs8E][bookmark: _9kP4WSt67348GdVrtykhs8E][bookmark: _9kP4WSt26649HdVrtykhs8Eja613w3C8Etdz289]If the Shareholders fail to agree on a Valuer and their terms of appointment within [five] Business Days of either Shareholder serving details of a proposed Valuer on the other, then at the request of either Shareholder, the Shareholders shall make a joint application requesting that the President for the time being of the Institute of Chartered Accountants in England and Wales nominate the Valuer under the President’s Nomination Scheme.
The Valuer shall be requested to determine the Fair Value within [20] Business Days of their appointment and to notify the Shareholders in writing of their determination.
Where determined by the Valuer, the Fair Value for any share shall be the price per share determined by the Valuer on the following bases and assumptions:
valuing each of the shares as a proportion of the total value of all the issued shares in the capital of the Company without any premium or discount being attributable to the percentage of the issued share capital of the Company which they represent or for the rights or restrictions applying to the applicable shares;
if the Company is then carrying on business as a going concern, on the assumption that it will continue to do so;
the sale is to be on arms' length terms between a willing seller and a willing buyer;
the shares are sold free of all Encumbrances;
the sale is taking place on the date the Valuer was requested to determine the Fair Value; and
to take account of any other factors that the Valuer reasonably believes should be taken into account.
The Shareholders are entitled to make submissions to the Valuer and will provide (or procure that the Company provides) the Valuer with such assistance and documents as the Valuer reasonably requires for the purpose of reaching a decision, subject to the Valuer agreeing to give such confidentiality undertakings as the Shareholders may reasonably require.
To the extent not provided for by this article 20, the Valuer may, in its reasonable discretion, determine such other procedures to assist with the valuation as they consider just or appropriate.
The Valuer shall act as expert and not as arbitrator and their written determination shall be final and binding in the absence of manifest error or fraud.
Each Shareholder shall bear its own costs in relation to the reference to the Valuer. The Valuer's fees and costs properly incurred in arriving at the valuation shall be [split between the Shareholders in accordance with each Shareholder's Respective Proportions].
[bookmark: _Ref219713217][bookmark: _Toc222138565]Tag Along Rights
[bookmark: _Ref219712324][bookmark: _9kP4WSt26649JSFx384zxvyxTVD5457N]Save for any Permitted Transfer pursuant to article 17 or a transfer of shares pursuant to article 22 and after first giving a Transfer Notice to the Continuing Shareholder and going through the procedure set out in article 16, the provisions of this article 21 shall apply if the holder of the A Shares in issue for the time being (the "Tag Seller") proposes to transfer the A Shares to a bona fide purchaser on arm's length terms (the "Proposed Transfer") and such transfer would, if carried out, result in such person (the "Tag Buyer") acquiring a Controlling Interest in the Company.
[bookmark: _Ref219712440]Before making a Proposed Transfer, the Tag Seller shall procure that the Tag Buyer makes an offer (the "Tag Offer") to the holder of the B Shares in issue for the time being to purchase all of the B Shares held by it for a consideration in cash per B Share that is at least equal to the price per share offered by the Tag Buyer for the A Shares in the Proposed Transfer (the "Tag Price").
[bookmark: _Ref219712445]The Tag Offer shall be made by written notice ("Tag Offer Notice"), at least [ten] Business Days before the proposed transfer date (the "Tag Transfer Date"). To the extent not described in any accompanying documents, the Tag Offer Notice shall set out:
the name of the Tag Buyer;
the Tag Price and other terms and conditions of payment;
the Tag Transfer Date; and
[bookmark: _Ref219712451]the number of shares proposed to be purchased by the Tag Buyer (the "Tag Offer Shares").
If the Tag Buyer fails to make the Tag Offer in accordance with articles 21.2 and 21.3, the Tag Seller shall not be entitled to complete the Proposed Transfer and the Company shall not register any transfer of the Tag Offer Shares effected in accordance with the Proposed Transfer.
[bookmark: _Ref219713260]If the Tag Offer is accepted by the holder of the B Shares in writing within [20] Business Days of receipt of the Tag Offer Notice, the completion of the Proposed Transfer shall be conditional on completion of the purchase of all the B Shares held by such Shareholder.
If the Tag Offer is not accepted by the holder of the B Shares in accordance with article 21.5, the Tag Seller can proceed to complete the sale of the Tag Offer Shares to the Tag Buyer, provided that the sale is completed in accordance with the terms set out in the Tag Offer Notice.   
The Proposed Transfer is subject to the pre-emption rights set out in article 16, but the purchase of the B Shares by the Tag Buyer shall not be subject to those provisions.
[bookmark: _Ref219713183][bookmark: _Toc222138566][bookmark: _9kP4WStAG8489WorBoHHT0yopvAD6BE44IU]Drag Along Rights
[bookmark: _Ref219712064][bookmark: _9kP4WSt26649EdOdotv]Save for any Permitted Transfer pursuant to article 17 or a transfer of shares pursuant to article 21, and after first giving a Transfer Notice to the Continuing Shareholder and going through the procedure set out in article 16, if the Seller is a holder of A Shares and wishes to transfer all (but not some only) of its A Shares to a bona fide purchaser on arm's length terms (the "Drag Buyer"), the Seller may require the holder of the B Shares (the "Drag Shareholder") to sell and transfer all of its shares (the "Drag Shares") to the Drag Buyer (or as the Drag Buyer directs) in accordance with the provisions of this article 22 (the "Drag Option").
[bookmark: _Ref219712084]The Seller may exercise the Drag Option by giving written notice to that effect to the Drag Shareholder (the "Drag Notice") at any time before the transfer of the A Shares to the Drag Buyer. The Drag Notice shall specify:
that the Drag Shareholder is required to transfer all its Drag Shares pursuant to this article 22;
the name of the Drag Buyer;
the purchase price payable for the Drag Shares, which shall, for each Drag Share, be an amount at least equal to the price per share offered by the Drag Buyer for the A Shares; and
the proposed date of the transfer.
Once issued, a Drag Notice shall be irrevocable. However, a Drag Notice shall lapse if, for any reason, the Seller has not sold the A Shares to the Drag Buyer within [20] Business Days of serving the Drag Notice. The Seller may serve further Drag Notices following the lapse of any particular Drag Notice.
No Drag Notice shall require the Drag Shareholder to agree to any terms except those specifically set out in this article 22.
[bookmark: _Ref219712074]Completion of the sale of the Drag Shares shall take place on the Drag Completion Date, where "Drag Completion Date" means the date proposed for completion of the sale of the A Shares unless:
the Seller and the Drag Shareholder agree otherwise, in which case, the Drag Completion Date shall be the date agreed in writing by them; or
that date is less than [five] Business Days after the date on which the Drag Notice is served, in which case the Drag Completion Date shall be the [fifth] Business Day after service of the Drag Notice.
The proposed sale of the A Shares by the Seller to the Drag Buyer is subject to the rights of pre-emption set out in article 16 but the sale of the Drag Shares by the Drag Shareholder shall not be subject to those provisions.
[bookmark: _Ref219713643]On or before the Drag Completion Date, the Drag Shareholder shall execute and deliver a stock transfer form for the Drag Shares, together with the relevant share certificate(s) (or a suitable indemnity for any lost share certificate(s)) to the Company. 
On the Drag Completion Date, the Company shall pay the Drag Shareholder, on behalf of the Drag Buyer, the amounts due pursuant to article 22.2 to the extent that the Drag Buyer has put the Company in the requisite funds. The Company's receipt for the price shall be a good discharge to the Drag Buyer. The Company shall hold the amounts due to the Drag Shareholder in trust for the Drag Shareholder without any obligation to pay interest.
To the extent that the Drag Buyer has not, on the Drag Completion Date, put the Company in funds to pay the purchase price due in respect of the Drag Shares, the Drag Shareholder shall be entitled to the return of the stock transfer form and share certificate(s) (or suitable indemnity) for the relevant Drag Shares and the Drag Shareholder shall have no further rights or obligations under this article 22 in respect of its Drag Shares.
If the Drag Shareholder does not, on or before the Drag Completion Date, execute and deliver (in accordance with article 22.7) transfer(s) in respect of all of the Drag Shares held by it, the Drag Shareholder shall be deemed to have irrevocably appointed any person nominated for the purpose by the Seller to be its agent to execute all necessary transfer(s) on its behalf, against receipt by the Company (on trust for such holder) of the purchase price payable for the Drag Shares, and to deliver such transfer(s) to the Drag Buyer (or as it may direct) as the holder thereof. After the Drag Buyer (or its nominee) has been registered as the holder of the Drag Shares, the validity of such proceedings shall not be questioned by any person. Failure to produce a share certificate shall not impede the registration of shares under this article.
[bookmark: _Toc222138567]Share Issues
In accordance with section 567(1) of the CA 2006, sections 561 and 562 of the CA 2006 shall not apply to an allotment of equity securities (as defined in section 560(1) of the CA 2006) made by the Company.
[bookmark: _Ref219713659]Unless otherwise agreed by the Shareholders in accordance with the terms of any written agreement as may be in force between the Shareholders and the Company from time to time, all equity securities which the Company proposes to allot shall first be offered to the existing holders (on the date of this offer) of the shares in the Company on a pari passu basis in the Respective Proportions (as nearly as possible without involving fractions). Such offer shall be made by notice in writing specifying the maximum number of shares to which the relevant holder is entitled and a time (being not less than [five] Business Days) within which the offer (if not accepted) will be deemed to have been declined.
[bookmark: _Ref219713669]If, after completion of the allotments referred to in article 23.2, not all of the equity securities proposed to be issued have been allotted, the balance of such equity securities shall be offered to the existing holders (on the date of this offer) of the shares on a pari passu basis and in the Respective Proportions (as nearly as possible without involving fractions) and on the same terms, and at the same price, as those equity securities are being, or are to be, offered to any other person. The procedure set out in this article 23.3 shall apply on any number of consecutive occasions until either all the equity securities have been allocated or all applications for equity securities have been satisfied.
[bookmark: _Ref219713695]The offers made in accordance with articles 23.2 and 23.3 may be accepted in whole or in part. After the expiration of such time, or upon receipt by the Company of an acceptance or refusal of every offer so made, the directors shall allot the newly issued equity securities to the Shareholders in accordance with their applications, subject to a maximum of each Shareholder's proportionate entitlement.  
Any new equity securities not allotted to existing Shareholders in accordance with articles 23.2 to 23.4 (inclusive) may be offered by the directors (subject to article 23.6) to a third party on the same terms and at the same price as the offer to the Shareholders. 
[bookmark: _Ref219713702][bookmark: _9kP4WSt26649IhOdotkv0qkzEnQzJR]The Shareholders shall procure that the Company shall not issue any equity securities to any person if the issue conflicts with the terms of any written agreement as may be in force between the Shareholders and the Company from time to time and until such person has executed and delivered a deed of adherence agreeing to be bound by the terms of any such written agreement in such form as the directors may reasonably require (but not so as to oblige such person to have obligations or liabilities greater than those of the Shareholders party to such written agreement). 
[bookmark: _Toc222138568]PART 4: DECISION MAKING BY SHAREHOLDERS
[bookmark: _Toc222138569]Quorum for General Meetings
The quorum at any general meeting of the Company, or adjourned general meeting, shall be two persons present in person or by proxy, of whom one shall be a holder of A Shares or a duly authorised representative of such holder and one shall be a holder of B Shares or a duly authorised representative of such holder.
No business shall be transacted by any general meeting unless a quorum is present at the commencement of the meeting and also when that business is voted on.
[bookmark: _Toc222138570]Chairing General Meetings
The chair of the board of directors shall chair general meetings. If the chair is unable to attend any general meeting, the Shareholder who appointed the chair shall be entitled to appoint another of its nominated directors present at the meeting to act as chair at the meeting, and the appointment of the chair of the meeting must be the first business of the meeting.
[bookmark: _Toc222138571]Voting
[bookmark: _Ref219713716]Subject to the terms of any written agreement as may be in force between the Shareholders and the Company from time to time, all voting at a general meeting of the Shareholders shall be by way of poll and not by show of hands, pursuant to which each Shareholder shall have one vote for each share of which they are the holder.
[bookmark: _Ref224293875]On a vote on a written resolution every Shareholder has one vote for each share of which they are the holder except that:
in the case of any resolution to remove an A Director, whether under section 168 of the CA 2006 or otherwise, the holder of the A Shares voting against any such resolution shall be entitled to cast such number of votes as is necessary to defeat such resolution; and
in the case of any resolution to remove a B Director, whether under section 168 of the CA 2006 or otherwise, the holder of the B Shares voting against any such resolution shall be entitled to cast such number of votes as is necessary to defeat such resolution.
Any resolution proposed as a written resolution in relation to any of the matters listed in article 26.2 shall be proposed in a form that provides Shareholders with the ability to cast their votes against as well as in favour of such resolution.
[bookmark: _Toc222138572][bookmark: _9kP4WStAG848AXorBpIMk964FJI99]Poll Votes
A poll may be demanded at any general meeting by a qualifying person (as defined in section 318 of the CA 2006) present and entitled to vote at the meeting.
[bookmark: _9kP4WSt2CC479IG6yimp9NN]Model Article 44(3) shall be amended by the insertion of the words "A demand so withdrawn shall not invalidate the result of a show of hands declared before the demand was made" as a new paragraph at the end of that article.
[bookmark: _Toc222138573]Proxies
[bookmark: _9kP4WSt2CC47AJG6yimp9OMv]Model Article 45(1)(d) shall be deleted and replaced with the words "is delivered to the Company in accordance with the Articles not less than 48 hours before the time appointed for holding the meeting or adjourned meeting at which the right to vote is to be exercised and in accordance with any instructions contained in the notice of general meeting (or adjourned meeting) to which they relate".
[bookmark: _9kP4WSt2CC47BKG6yimp9OM]Model Article 45(1) shall be amended by the insertion of the words "and a proxy notice which is not delivered in such manner shall be invalid" as a new paragraph at the end of that article.
[bookmark: _Toc222138574]PART 5: ADMINISTRATIVE ARRANGEMENTS
[bookmark: _Toc222138575][bookmark: _9kP4WStAG848BYorBqJOjwlvEG4t3EDMOD3wENJ]Means of communication to be used
[bookmark: _Ref219713751]Subject to article 29.2 any notice, document or other information shall be deemed received by the intended recipient:
if delivered by hand, at the time the notice, document or other information is left at the address;
if sent by pre-paid first class post or other next working day delivery service providing proof of delivery, at 9.00 am on the second Business Day after posting; or
if sent by email, at the time of transmission. 
[bookmark: _Ref219713736]If deemed receipt under article 29.1 would occur outside Usual Business Hours, the notice, document or other information shall be deemed to have been received when Usual Business Hours next recommence. For the purposes of this article, "Usual Business Hours" means 9.00 am to 5.30 pm local time on a Business Day in the place of receipt of the (which, in the case of service by email shall be deemed to be the same place as is specified for service of notices, documents or other information on the relevant recipient by hand or post).
To prove service, it is sufficient to prove that:
if delivered by hand, the notice was delivered to the correct address;
if sent by post, the envelope containing the notice was properly addressed, paid for and posted; or
if sent by email, the notice was properly addressed and sent to the email address of the recipient.
In proving that any notice, document or information was properly addressed, it will suffice to show that the notice, document or information was addressed to an address permitted for the purpose by the CA 2006.
[bookmark: _Toc222138576]Indemnity and Insurance
Subject to article 30.2, but without prejudice to any indemnity to which a Relevant Officer is otherwise entitled:
[bookmark: _Ref219713782]each Relevant Officer of the Company shall be indemnified out of the Company's assets against all costs, charges, losses, expenses and liabilities incurred by that person as a Relevant Officer in the actual or purported execution and/or discharge of the Relevant Officer's duties, or in relation to them, including any liability incurred by the Relevant Officer in defending any civil or criminal proceedings, in which judgment is given in the Relevant Officer's favour or in which the Relevant Officer is acquitted or the proceedings are otherwise disposed of without any finding or admission of any material breach of duty on the Relevant Officer's part or in connection with any application in which the court grants them, in their capacity as a Relevant Officer, relief from liability for negligence, default, breach of duty or breach of trust in relation to the Company's affairs; and
the Company may provide any Relevant Officer with funds to meet expenditure incurred or to be incurred by the Relevant Officer in connection with any proceedings or application referred to in article 30.1.1 and otherwise may take action to enable any such Relevant Officer to avoid incurring such expenditure.
[bookmark: _Ref219713768]This article does not authorise any indemnity which would be prohibited or rendered void by any provision of the CA 2006 or by any other provision of law.
The directors may decide to purchase and maintain insurance, at the expense of the Company, for the benefit of any Relevant Officer in respect of any Relevant Loss.
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