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PART 1
INTERPRETATION AND LI

Defined terms
1. Inthe articles, unless thg se—
“articles” means the company’

“pbankruptcy” includes individug
England and Wales or Northe
bankruptcy;

5 in a jurisdiction other than
effect similar to that of

“chairman” has the meaning g
cle 25;

ed in section 2 of the
pany;
S any person occupying the

“chairman of the meeting” has

“Companies Acts” means the ¢
Companies Act 2006), in so fa

“director” means a director of
position of director, by whatevs

“document” includes, unless o
electronic form;

pcument sent or supplied in

“electronic form” has the mea b of the Companies Act 2006;

“member” has the meaning gi ompanies Act 2006;

“ordinary resolution” has the
2006;

“participate”, in relation to a di

P82 of the Companies Act

meaning given in article 10;
“proxy notice” has the meaning

“special resolution” has the me
2006;

“subsidiary” has the meaning g

B3 of the Companies Act

e Companies Act 2006; and

“writing” means the representg
information in a visible form b
or supplied in electronic form ¢

prds, symbols or other
ion of methods, whether sent

Unless the context otherwise
articles bear the same meanin
when these articles become b

Xpressions contained in these
t 2006 as in force on the date

Liability of members

2. The liability of each m¢
member undertakes to contril
being wound up while he is 3
member, for—

being the amount that each
b company in the event of its
year after he ceases to be a

(a) payment of the company’s acted before he ceases to be

a member,
(b) payment of the costs, chart ing up, and

(c) adjustment of the rights of themselves.
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PART 2 DIRECTORS
DIRECTORS’ POWERS AND

Directors’ general authority

3. Subject to the articles, t
company’s business, for whig
company.

Members’ reserve power

4.—(1) The members may, lirect the directors to take, or

refrain from taking, specified a

(2) No such special resoluti hich the directors have done

before the passing of the reso
Directors may delegate

5.—(1) Subiject to the articl
are conferred on them under t

(a) to such person or committe
(b) by such means (including
(c) to such an extent;
(d) in relation to such matters {
(e) on such terms and conditio
as they think fit.

(2) If the directors so specif
of the directors’ powers by an

py authorise further delegation
e delegated.

(3) The directors may revok
conditions.

b or part, or alter its terms and

Committees

6.—(1) Committees to whic
procedures which are based 4
articles which govern the takin

ny of their powers must follow
ble on those provisions of the
S.

(2) The directors may maki
prevail over rules derived fro

DECISION-MAKING BY DIRE

all or any committees, which
bt consistent with them.

Directors to take decisions q

7.—(1) The general rule abq
the directors must be either a
accordance with article 8.

(2) If—
(a) the company only has one

irectors is that any decision of
eeting or a decision taken in

(b) no provision of the articles han one director,

the general rule does not appl
any of the provisions of the arf

ke decisions without regard to
decision-making.
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Unanimous decisions

8.—(1) A decision of the di
eligible directors indicate to ea
on a matter.

ance with this article when all
at they share a common view

(2) Such a decision may ta
have been signed by each
otherwise indicated agreemen

on in writing, copies of which
ich each eligible director has

b to directors who would have
oposed as a resolution at a

(3) References in this articl
been entitled to vote on the
directors’ meeting.

(4) A decision may not bsg
directors would not have formé

ith this article if the eligible
beting.

Calling a directors’ meeting

9.—(1) Any director may ca
the directors or by authorising

giving notice of the meeting to
f any) to give such notice.

(2) Notice of any directors’
(a) its proposed date and time
(b) where it is to take place; a

(c) if it is anticipated that direc
place, how it is proposed that
meeting.

eeting will not be in the same
b Wwith each other during the

(3) Notice of a directors’ me
writing.

ich director, but need not be in

to directors who waive their
to that effect to the company
ng is held. Where such notice
not affect the validity of the

(4) Notice of a directors’ m
entitlement to notice of that
not more than 7 days after the
is given after the meeting h3
meeting, or of any business cq

Participation in directors’ m

10.—(1) Subject to the arti
of a directors’ meeting, when

in a directors’ meeting, or part

(a) the meeting has been calle brdance with the articles, and

(b) they can each communicat
on any particular item of the b

ation or opinions they have

(2) In determining whether
irrelevant where any director is

g in a directors’ meeting, it is
te with each other.

(3) If all the directors particil
decide that the meetingisto b

Dt in the same place, they may
wherever any of them is.

Quorum for directors’ meeti

11.—(1) At a directors’ mee
be voted on, except a proposa

participating, no proposal is to

(2) The quorum for directg
decision of the directors, but
fixed it is two.

xed from time to time by a
an two, and unless otherwise

© Simply-docs — CO.MA.03 Articles of Assol Guarantee



(3) If the total number of ¢
required, the directors must nd

ping is less than the quorum
than a decision—

(a) to appoint further directors,

(b) to call a general meeting st
directors.

brs to appoint further

Chairing of directors’ meeti

12.—(1) The directors may their meetings.

(2) The person so appointe( pwn as the chairman.

(3) The directors may termi intment at any time.

(4) If the chairman is not p3
the time at which it was to
themselves to chair it.

meeting within ten minutes of
irectors must appoint one of

Casting vote

13.—(1) If the numbers of v
or other director chairing the

pposal are equal, the chairman

(2) But this does not apply i
director is not to be counted
quorum or voting purposes.

articles, the chairman or other
decision-making process for

Conflicts of interest

concerned with an actual or
pany in which a director is
pating in the decision-making

14.—(1) If a proposed dec
proposed transaction or arra
interested, that director is not|
process for quorum or voting

s interested in an actual or
pany is to be counted as
and voting purposes.

(2) But if paragraph (3) a
proposed transaction or arr
participating in the decision-m

(3) This paragraph applies
ovision of the articles which
as participating in the

(a) the company by ordinary re
would otherwise prevent a dirg
decision-making process;

(b) the director’s interest canng
conflict of interest; or

d as likely to give rise to a

(c) the director’s conflict of inte ed cause.

(4) For the purposes of this bermitted causes—

(a) a guarantee given, or to be
incurred by or on behalf of the

in respect of an obligation
bsidiaries;

(b) subscription, or an agreem
of its subsidiaries, or to under
such securities; and

rities of the company or any
juarantee subscription for any

(c) arrangements pursuant to
directors or former employees
which do not provide special b

available to employees and
pany or any of its subsidiaries
mer directors.

(5) For the purposes of this
making processes include an

posed decisions and decision-
t of a directors’ meeting.
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(6) Subject to paragraph (7
committee of directors as to
part of the meeting) for votin
conclusion of the meeting, be
director other than the chairma

a meeting of directors or of a
participate in the meeting (or
the question may, before the
whose ruling in relation to any
usive.

(7) If any question as to t
meeting) should arise in respd
decision of the directors at thg
counted as participating in t
quorum purposes.

the meeting (or part of the
juestion is to be decided by a
hose the chairman is not to be
of the meeting) for voting or

Records of decisions to be K

15. The directors must en
least 10 years from the date o
decision taken by the directors

eps a record, in writing, for at
pf every unanimous or majority

Directors’ discretion to mak

16. Subject to the articles,
about how they take decisio
communicated to directors.

APPOINTMENT OF DIRECT(

e any rule which they think fit
rules are to be recorded or

Methods of appointing direc

17.—(1) Any person who i
do so, may be appointed to be

or, and is permitted by law to

(a) by ordinary resolution, or
(b) by a decision of the directq

(2) In any case where, as a
directors, the personal repres
right, by notice in writing, to ap

pany has no members and no
bmber to have died have the
ector.

P or more members die in
to die, a younger member is

(3) For the purposes of
circumstances rendering it un
deemed to have survived an g

Termination of director’s ap
18. A person ceases to be

(a) that person ceases to be a
Act 2006 or is prohibited from

(b) a bankruptcy order is made

brovision of the Companies

(c) a composition is made with
person’s debts;

enerally in satisfaction of that

(d) a registered medical practi
opinion to the company stating
incapable of acting as a directf

person gives a written
ome physically or mentally
more than three months;

(e) by reason of that person’s
partly prevents that person fro
that person would otherwise h

hkes an order which wholly or
Ny powers or rights which
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tor that the director is
fect in accordance with its

(f) naotification is received by t
resigning from office, and suc
terms.

Directors’ remuneration

19.—(1) Directors may und
decide.

e company that the directors

(2) Directors are entitled to 1 directors determine—
(a) for their services to the co
(b) for any other service which

(3) Subject to the articles, a

(a) take any form, and

bmpany.

ay—

(b) include any arrangements
or gratuity, or any death, sickn
director.

yment of a pension, allowance
to or in respect of that

(4) Unless the directors d¢ remuneration accrues from

day to day.

5 are not accountable to the
directors or other officers or
er body corporate in which the

(5) Unless the directors d¢g
company for any remuneratio
employees of the company’s {
company is interested.

Directors’ expenses

20. The company may pay
incur in connection with their a

bs which the directors properly

(a) meetings of directors or co
(b) general meetings, or
(c) separate meetings of the h e company,

or otherwise in connection wit
responsibilities in relation to th

ers and the discharge of their

PART 3 MEMBERS
BECOMING AND CEASING

Applications for membershi
21. No person shall becom hny unless—

(a) that person has completed
the directors, and

ership in a form approved by

(b) the directors have approve
Termination of membership

22.—(1) A member may wi
days’ notice to the company i

b of the company by giving 7

(2) Membership is not trans

(3) A person’s membership son dies or ceases to exist.
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ORGANISATION OF GENER

Attendance and speaking at

23.—(1) A person is able to
that person is in a position to
the meeting, any information
the meeting.

ak at a general meeting when
attending the meeting, during
erson has on the business of

(2) A person is able to exer( general meeting when—

(a) that person is able to vote,
the meeting, and

bsolutions put to the vote at

(b) that person’s vote can be f;
resolutions are passed at the 4
attending the meeting.

rmining whether or not such
all the other persons

(3) The directors may makd
enable those attending a geng
it.

5 they consider appropriate to
heir rights to speak or vote at

(4) In determining attendan
two or more members attendi

, it is immaterial whether any
b as each other.

(5) Two or more persons
general meeting if their circu
rights to speak and vote at t
them.

place as each other attend a
they have (or were to have)
br would be) able to exercise

Quorum for general meeting

24. No business other thal
be transacted at a general
quorum.

chairman of the meeting is to
tending it do not constitute a

Chairing general meetings

25.—(1) If the directors hd
general meetings if present a

an, the chairman shall chair

(2) If the directors have not
chair the meeting or is not prg
was due to start—

if the chairman is unwilling to
Df the time at which a meeting

(a) the directors present, or
(b) (if no directors are present

must appoint a director or me
chairman of the meeting must

g, and the appointment of the
e meeting.

(3) The person chairing a th this article is referred to as

“the chairman of the meeting”.
Attendance and speaking b bers

26.—(1) Directors may atte
are members.

meetings, whether or not they

bersons who are not members
g.

(2) The chairman of the me
of the company to attend and

Adjournment
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within half an hour of the time
tute a quorum, or if during a
pf the meeting must adjourn it.

27.—(1) If the persons atte
at which the meeting was d
meeting a quorum ceases to b

(2) The chairman of the
guorum is present if—

general meeting at which a

(a) the meeting consents to a

(b) it appears to the chairman
protect the safety of any perso
the meeting is conducted in a

journment is necessary to
Dr ensure that the business of

(3) The chairman of the m¢g
so by the meeting.

eral meeting if directed to do

(4) When adjourning a gensg of the meeting must—

ned or state that it is to
5, and

(a) either specify the time and
continue at a time and place tq

(b) have regard to any directio
have been given by the meeti

e of any adjournment which

(5) If the continuation of an
after it was adjourned, the co
is, excluding the day of the a
given)—

take place more than 14 days
7 clear days’ notice of it (that
e day on which the notice is

(a) to the same persons to whq
required to be given, and

’s general meetings is

(b) containing the same infor s required to contain.

(6) No business may be tra
not properly have been transi
place.

VOTING AT GENERAL MEE

general meeting which could
e adjournment had not taken

Voting: general

28. A resolution put to the
of hands unless a poll is duly ¢

g must be decided on a show
with the articles.

Errors and disputes

29.—(1) No objection may
general meeting except at t
objected to is tendered, and e

tion of any person voting at a
d meeting at which the vote
ht the meeting is valid.

(2) Any such objection muj
decision is final.

hirman of the meeting whose

Poll votes
30.—(1) A poll on a resolutig
(a) in advance of the general but to the vote, or

on that resolution or
esolution is declared.

(b) at a general meeting, eithe
immediately after the result of

(2) A poll may be demandeq
(a) the chairman of the meetin
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(b) the directors;
(c) two or more persons having esolution; or

(d) a person or persons repres
of all the members having the

tenth of the total voting rights
tion.

(3) A demand for a poll ma
(a) the poll has not yet been t3
(b) the chairman of the meetin wal.

(4) Polls must be taken im anner as the chairman of the

meeting directs.

Content of proxy notices

31.—(1) Proxies may only
notice”) which—

a notice in writing (a “proxy

(a) states the name and addre ting the proxy;

(b) identifies the person appoi
meeting in relation to which th

proxy and the general

(c) is signed by or on behalf of
in such manner as the directo

he proxy, or is authenticated

(d) is delivered to the compan
contained in the notice of the ¢

prticles and any instructions
they relate.

(2) The company may req
and may specify different form

delivered in a particular form,

(3) Proxy notices may speq
that the proxy is to abstain fro

ted under them is to vote (or

resolutions.
(4) Unless a proxy notice ing be treated as—

scretion as to how to vote on
g, and

(a) allowing the person appoin
any ancillary or procedural res

(b) appointing that person as &
meeting to which it relates as

djournment of the general

Delivery of proxy notices

32.—(1) A person who is €
hands or on a poll) at a ge
meeting or any adjournment
delivered to the company by o

or vote (either on a show of
S0 entitled in respect of that
valid proxy notice has been

(2) An appointment under
company a notice in writing gi
behalf the proxy notice was gi

revoked by delivering to the
person by whom or on whose

5 effect if it is delivered before
t relates.

(3) A notice revoking a prox
the start of the meeting or adjg

(4) If a proxy notice is not €|
accompanied by written evide
execute it on the appointor’s b

bpointing the proxy, it must be
he person who executed it to
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Amendments to resolutions

33.—(1) An ordinary resol
amended by ordinary resolutio

a general meeting may be

(a) notice of the proposed ame
entitled to vote at the general
hours before the meeting is to
meeting may determine), and

bmpany in writing by a person
e proposed not less than 48
time as the chairman of the

(b) the proposed amendment ¢
the meeting, materially alter th

le opinion of the chairman of

(2) A special resolution to b
ordinary resolution, if—

meeting may be amended by

(a) the chairman of the meetin
which the resolution is to be p

bnt at the general meeting at

(b) the amendment does not g
or other non-substantive error

(3) If the chairman of the
amendment to a resolution is
the vote on that resolution.

PART 4
ADMINISTRATIVE ARRAN

ary to correct a grammatical

aith, wrongly decides that an
an’s error does not invalidate

Means of communication to

34.—(1) Subject to the arti
under the articles may be se
2006 provides for documents
provision of that Act to be sent

(2) Subject to the articles,
director in connection with the
supplied by the means by wh
such notices or documents for

pplied by or to the company
in which the Companies Act
authorised or required by any
ompany.

to be sent or supplied to a
directors may also be sent or
ed to be sent or supplied with

es or documents sent to that
ave been received within a
ime to be less than 48 hours.

(3) A director may agree wi
director in a particular way
specified time of their being s
Company seals

35.—(1) Any common seal authority of the directors.

(2) The directors may decid
to be used.

hat form any common seal is

(3) Unless otherwise decidg
and it is affixed to a docume
authorised person in the prese

company has a common seal
Iso be signed by at least one
bsts the signature.

(4) For the purposes of this son is—
(a) any director of the compan
(b) the company secretary (if &

(c) any person authorised by t
which the common seal is app|

se of signing documents to
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No right to inspect accounts

36. Except as provided b
resolution of the company, n
accounting or other records or,

the directors or an ordinary
nspect any of the company’s
tue of being a member.

Provision for employees on

37. The directors may d¢g
employed or formerly employe
a director or former director o
transfer to any person of the
subsidiary.

DIRECTORS’ INDEMNITY A

for the benefit of persons
of its subsidiaries (other than
nection with the cessation or
rtaking of the company or that

Indemnity

38.—(1) Subject to paragr
associated company may be i

pctor of the company or an
pany’s assets against—

(a) any liability incurred by tha
breach of duty or breach of tru
company,

ith any negligence, default,
ANy or an associated

ith the activities of the
trustee of an occupational
pmpanies Act 2006),

er of the company or an

(b) any liability incurred by tha
company or an associated co
pension scheme (as defined i

(c) any other liability incurred
associated company.

(2) This article does not a
rendered void by any provisia
law.

(3) In this article—

(a) companies are associated
subsidiaries of the same body

hich would be prohibited or

S or by any other provision of

e other or both are

(b) a “relevant director” means
associated company.

rector of the company or an

Insurance

39.—(1) The directors ma
expense of the company, for
relevant loss.

(2) In this article—

(a) a “relevant director” means
associated company,

d maintain insurance, at the
ant director in respect of any

rector of the company or an

(b) a “relevant loss” means an
a relevant director in connectig
company, any associated co
of the company or associated

s been or may be incurred by
es or powers in relation to the
l or employees’ share scheme

(c) companies are associated e other or both are

subsidiaries of the same body
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