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PUBLIC COMPANY LIMITED BY SHARES  

 

ARTICLES OF ASSOCIATION  

 

OF 

 

PINNACLE STAFFING GROUP  PLC  
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PRELIMINARY  

1.  DISAPPLICATION OF TABLE A  

The regulations contained in Table A of The Companies (Tables A to F) 

Regulations 1985 shall not apply to the Company and these Articles alone 

shall constitute the regulations of the Company.  

2.  INTERPRETATION  

2.1  In these Articles, the following words have the following meanings unless 

inconsistent with the context:  

ñAIMò a market of that name operated by th e London 

Stock Exchange  

ñAIM Rulesò the AIM Rules for companies published by the 

London Stock Exchange as amended  

ñthese Articlesò these Articles of Association, whether as 

originally adopted or as from time to time 

altered by special resolution  

ñAuditorsò the auditors for the time being of the Company  

ñCompanyò Pinnacle Staffing Group  plc  
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ñCompanies Act 1985 ò the Companies Act 1985 (as amended from time 

to time)  

ñCompanies Act 2006ò the Companies Act 2006 (as amended from time 

to time)  

ñconnectedò in relation to a director of the Company has the 

meaning given in section 252 of the Companies 

Act 2006  

ñDirectorsò the directors for the time being of the Company 

or any of them duly acting as the board of 

directors of the Company  

ñelectronic addressò any address or number used for the purposes of 

sending or receiving documents or information 

by electronic means  

ñelectronic copyò, 

ñelectronic formò and 

ñelectronic meansò  

have the meaning given in section 1168 of the 

Companies Act 2006  

ñFSAò the Fina ncial Services Authority in its capacity as 

the competent authority for the purposes of Part 

VI of the FSMA  

ñFSMA ò the Financial Services and Markets Act 2000 (as 

amended from time to time)  

ñGroup ò the Company and its subsidiaries  

ñlistedò admitted to t rading on AIM or, as the case may 

be, admitted to the Official List by the FSA and 

admitted to trading by the London Stock 

Exchange  

ñListing Rules ò the rules made under Part VI of FSMA in relation 

to admission to listing and continuing 

obligations, and se t out in ñThe Listing Rulesò, as 

amended  

ñLondon Stock Exchangeò London Stock Exchange plc  
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ñmemberò a member of the Company  

ñmonthò calendar month  

ñparticipating securityò a share, class of share, right of allotment of a 

share or other security, title to units of which is 

permitted to be transferred by means of a 

relevant system in accordance with the 

Uncertificated Securities Regulations  

ñRegisterò the register of members of the Company  

ñRegistered Officeò the registered office of the Company  

ñrelevant system ò as defined in the Uncertificated Securities 

Regulations, being a computer -based system 

and procedures which enable title to units of a 

security to be evidenced and transferred without 

a written instrument  

ñSealò the common seal (if any) of the  Company  

ñspecial resolutionò has the meaning given in section 283 of the 

Companies Act 2006  

ñStatutesò the Companies Act and every other statute, 

order, regulation, instrument or other 

subordinate legislation for the time being in 

force relating to comp anies and affecting the 

Company  

ñtakeover offerò an offer to all of the holders, or to all the holders 

other than the offeror and his nominee of shares 

in the Company, to acquire such shares or a 

specified proportion or number of shares, or to 

all of the holders, or to all of the holders other 

than the offeror and his nominee of a particular 

class of those shares, to acquire the shares of 

that class or a specified proportion or number of 

that class  

ñTransfer Officeò the place where the Register is situate d 
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ñUncertificated Securities 

Regulations ò 

the Uncertificated Securities Regulations 2001 

(as amended from time to time)  

ñUnited Kingdomò Great Britain and Northern Ireland  

ñin writingò written, printed or reproduced using any method 

of representing or r eproducing words in a visible 

form including (to the extent permitted by law) 

sent by electronic communication  

ñyearò calendar year.  

2.2  The expression ñclear days ò in relation to the period of a notice means the 

number of days referred to excluding:  

2.2.1  the day  when a notice is given;  and  

2.2.2  the day  of the meeting ;  

2.3  The expression ñworking days ò in relation to the period of a notice means 

any day other than Saturday, Sunday and Bank and Public Holidays in 

England and Wales;  

2.4  The expressions ñdebenture ò and ñdebenture - holder ò respectively include 

ñdebenture stock ò and ñdebenture stockholder ò; 

2.5  The expression ñduly certified copy ò when used in relation to a power of 

attorney means a copy of the power which complies with the provisions of 

section 3 of the Powers of Attorn ey Act 1971 or any other certification 

method or procedure the Directors accept;  

2.6  The expression ñdividend ò includes bonus; 

2.7  The expression ñexecuted ò includes any mode of execution recognised by 

law in respect of the document in question;  

2.8  The expression ñpa id up ò includes credited as paid up; 

2.9  The expressions ñrecognised clearing house ò and ñrecognised 

investment exchange ò have the meanings given to them by section 285 of 

the FSMA;  

2.10  The expression ñsecretary ò includes (subject to the Statutes) any assistant 

or  deputy secretary of the Company appointed pursuant to Article 137  and 
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any person duly appointed by the Directors to perform any of the duties of 

the secretary of the Company and, where two or more persons are duly 

appointed to act as joint secretaries, or  as joint assistant or deputy 

secretaries, of the Company, includes any one of those persons;  

2.11  The expression ñtransfer ò includes any procedure authorised by the 

Statutes or the Uncertificated Securities Regulations and approved or 

adopted by the Directors for transferring title to securities without a written 

instrument;  

2.12  All of the provisions of these Articles which apply to paid up shares shall 

apply to stock and to securities as defined by the Uncertificated Securities 

Regulations and the words ñshare ò and ñshareholder ò shall be construed 

accordingly;  

2.13  Words signifying the singular number only shall include the plural number, 

and vice versa;  

2.14  Words signifying the masculine gender only shall include the feminine 

gender;  

2.15  Words signifying persons shall include corporations;  

2.16  References to particular provisions of any of the Statutes or of any other 

statute, order, regulation, instrument or other subordinate legislation shall 

be construed as references to those provisions and every statutory 

modification, re -enact ment or replacement in force at the relevant time;  

2.17  References to a share being in uncertificated form are references to that 

share being an uncertificated unit of a security.  

2.18  Subject to the above, any words or expressions defined in the Companies 

Act 1985 or the Companies Act 2006 or the Uncertificated Securities 

Regulations shall, provided they are consistent with the subject or context, 

have the same meaning in these Articles.  

2.19  The provisions of the Statutes relating to sending documents apply where 

any pr ovision in these Articles uses the words ósentô, ósuppliedô, ódeliveredô, 

óprovidedô, ógivenô, óproducedô, ócirculatedô or any derivation of those words; 

2.20  The marginal notes (if any) and headings are inserted for convenience only 

and shall not form part of,  or affect the construction of, these Articles;  
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2.21  The word ñaddress ò where it appears in these Articles includes postal 

address and electronic address and ñregistered address ò and ñaddress 

for service ò shall be construed accordingly.  

2.22  Where the word ñproxy ò appears in these Articles it is deemed to include 

any proxy or proxies appointed in accordance with Articles 80  and 81  

REGISTERED OFFICE  

3.  LOCATION OF REGISTERED OFFICE  

The Registered  Office shall be at such place in England or Wales as the 

Directors shall from time to time decide.  

SHARE CAPITAL  

4.  AMOUNT AND COMPOSITION OF SHARE CAPITAL  

The authorised share capital of the Company at the time of the adoption of 

these Articles is £ 11,684,410  divided i nto 116,844,100 ordinary shares of 10  

pence  each.  

5.  AUTHORITY TO INCREASE CAPITAL  

The Company may by ordinary resolution, whether or not all the shares for 

the time being authorised have been issued, or all the issued shares have 

been fully paid up, increase its capital by the creation of new shares.  The 

incr ease will be the aggregate amount, and be divided into shares of the 

respective amounts, provided for in the ordinary resolution.  

6.  STATUS OF NEW SHARES  

Any capital raised by the creation of new shares  will be treated as part of the 

original capital and will be subject to the same provisions of these Articles 

with reference to the payment of calls, transfer, transmission, forfeiture, lien 

and otherwise as if it had been part of the original capital.  

7.  CON SOLIDATION, CANCELLATION AND SUB - DIVISION OF CAPITAL  

7.1  Subject to the provisions of Article 10  and the Statutes, the Company may 

by ordinary resolution:  

7.1.1  consolidate a nd divide all or any of its share capital into shares of 

a larger amount than its existing shares; or  
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7.1.2  cancel any shares which at the date of the passing of the relevant 

resolution have not been taken or agreed to be taken by any 

person and diminish the amo unt of its share capital by the nominal 

amount of the cancelled shares; or  

7.1.3  subdivide its existing shares, or any of them, into shares of a 

smaller amount than is fixed by its Memorandum of Association or 

was fixed by the resolution creating the shares.  In  any sub -

division the proportion between the amount paid and the amount, 

if any, unpaid on each share of a smaller amount shall be the 

same as it was in the case of the share from which the share of a 

smaller amount was derived.  The resolution to effect a ny sub -

division may determine that as between the holders of the 

resulting shares (but subject and without prejudice to any rights 

for the time being attached to the shares of any special class) one 

or more of such shares may be given a preference, advanta ge, 

restriction or disadvantage as regards dividend, capital, voting or 

otherwise over the others or any other of such shares.  

8.  FRACTIONS OF SHARES  

If as a result of any consolidation and division or s ub -division of shares, 

members of the Company are entitled to any issued shares of the Company 

in fractions, the Directors may decide how to deal with such fractions.  In 

particular the Directors may sell the shares to which members have 

fractional entitle ments for the best price reasonably obtainable and pay and 

distribute to and amongst the members having such entitlement in due 

proportions the net proceeds of sale.  For the purpose of giving effect to any 

such sale the Directors may appoint some person t o execute or otherwise 

effect a transfer of the shares to the purchaser and may enter the 

purchaserôs name in the Register as the holder.  The purchaser will not be 

obliged to see how the purchase money is applied and his title to the shares 

will not be af fected if the sale was irregular or invalid in any way.  

9.  REDUCTION OF CAPITAL AND PURCHASE OF OWN SHARES  

9.1  Subject to the provisions of Article 10  and the Statutes, the Compan y may 

from time to time:  

9.1.1  by special resolution reduce its share capital, any capital 

redemption reserve or any share premium account in any manner 

authorised, and subject to any restrictions in the Statutes; and  
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9.1.2  purchase its own shares (including any redee mable shares) and 

may hold such shares as treasury shares or cancel them.  

10.  CONDITIONS CONCERNING REDUCTION OF CAPITAL AND PURCHASE 

OF OWN SHARES  

10.1  Anyth ing done in accordance with Article 7 ,  8  or 9  shall be done in 

accordance with the Statutes and this Article 10  insofar as they apply, in 

accordance with the terms of the resolution which authorises the alteration 

of capital.  If the terms of the resolutio n do not specify how a thing is to be 

done, it shall be done in the manner the Directors deem most expedient.  

10.2  The Company shall not enter into any contract for the purchase of shares in 

its own equity share capital unless the purchase has previously been 

sanctioned by a special resolution passed at a separate meeting of the 

holders of any class of securities issued by the Company which are listed 

and convertible into, exchangeable for or carrying a right to subscribe for, 

equity shares in the capital of the  Company which are of the same class as 

those proposed to be purchased.  The provisions of Article  11  shall apply 

for the purpose of any separate class meeting.  

10.3  The Company can select which shares it will purchase in its own equity 

capital and purchase the m by whatever method it sees fit.  

CLASS RIGHTS AND MEE TINGS  

11.  CONSENT REQUIREMENTS AND CLASS MEETINGS GENERALLY  

11.1  Subject to the provi sions of the Statutes, whenever the share capital is 

divided into different classes of shares, all or any of the rights attached to 

any class (unless otherwise provided by the terms of issue of the shares of 

that class) may, whether or not the Company is b eing wound up, be 

modified, varied, extended, abrogated or surrendered either in the manner 

provided by such rights or (in the absence of any such provision) with the 

written consent of the holders of at least three - fourths in nominal value of 

the issued s hares of that class (excluding any shares of that class held as 

treasury shares) or with the sanction of a special resolution passed at a 

separate general meeting of the holders of shares of that class.  The 

provisions of these Articles relating to general  meetings apply to every 

separate general meeting of the holders of any class of shares, except that:  

11.1.1  no member shall be entitled to receive notice of such meeting or to 

attend it unless he is a holder of shares of the class in question 
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and no vote shall b e given except in respect of a share of that 

class;  

11.1.2  the necessary quorum shall be two persons at least present in 

person and holding or representing by proxy at least one - third in 

nominal amount of the issued shares of the class in question 

(excluding any shares of that class held as treasury shares);  

11.1.3  if any such meeting is adjourned by reason of there being no 

quorum present and at the adjourned meeting a quorum as 

defined in the preceding sub -paragraph is not present within 

fifteen minutes after the time appointed for the adjourned 

meeting, one holder of shares (other than treasury shares) of the 

class in question present in person or by proxy shall be a quorum;  

11.1.4  any holder of shares of the class in question who is present in 

person or by proxy and entitled  to vote may demand a poll; and  

11.1.5  on a poll every holder of shares of the class in question who is 

present in person or by proxy shall have one vote for every share 

of that class that he holds.  

12.  SHARES WITH PREFERENTIAL RIGHTS  

12.1  The following will not be deemed to be variations of the rights attached to 

any class of shares unless either the rights attached to the class expressly 

provide so or it is expressly provided by these Articles:  

12.1.1  the crea tion or allotment of other shares having rights to either 

dividend or return of capital which rank either pari passu with, or 

after, a class with any preferential right to dividend or return or 

capital; or  

12.1.2  any lawful purchase by the Company of its own shar es of any 

class.  

13.  FURTHER ISSUES OF SHARES  

13.1  Without prejudice to any special rights conferred on shareholders or holders 

of a class of shares, the Company by ordinary resolution may determine that  

any shares are allotted with special rights, privileges or restrictions.  
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13.2  The ordinary resolution referred to in Article 13.1  must be passed before 

the shares are allotted and the allotment is subject to the provisions of the 

Statutes and these Articles.  

13.3  Shares can be allotted:  

13.3.1  with a preferential, deferred or qualified right to dividends or to 

the distribution of assets;  

13.3.2  with a special or qualified or without any right of voting or with 

restrictions on the right to vote; or  

13.3.3  subject to the provisions of the  Statutes, on terms that they are 

redeemable or at the option of the Company or the shareholder 

are to be liable to be redeemed.  

SHARES  

14.  COMMISSIONS  

Subject to the provisions of the Statut es and to any relevant Listing Rules 

and/or the AIM Rules, the Company may exercise the power conferred by 

sections 97 and 98 of the Companies Act 1985 to pay commissions and 

brokerage.  

15.  UNISSUED SHARES  

All unissued shares shall (if and to the extent authorised or permitted by the 

Statutes, these Articles and any resolution of the Company and subject to 

any directions by the Company by ordinary resolution) be at the disposal of 

the Directors who may (subje ct to the provisions of the Statutes, these 

Articles and any such resolution or directions) allot, grant options over, offer 

or otherwise deal with or dispose of such shares to such persons, at such 

times and generally on such terms and conditions as they may determine.  

16.  POWER TO ALLOT SHARES  

16.1  The Company may at any time pass an ordinary resolution which authorises 

the Directors to allot relevant securities (as defined in section 80(2) of the 

Companie s Act  1985 ) and, upon the passing of the ordinary resolution, the 

Directors shall be generally and unconditionally authorised to exercise all the 

powers of the Company to allot relevant securities provided that:  
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16.1.1  the maximum amount of relevant securities th at may be allotted 

under such authority shall be the amount specified in the ordinary 

resolution or, if no amount is specified, an amount equal to the 

aggregate nominal amount of the Companyôs unissued ordinary 

share capital at the time the resolution is p assed; and  

16.1.2  any such authority shall, unless it is (prior to its expiry) revoked, 

varied or renewed, expire either on the date immediately prior to 

the fifth anniversary of the date on which the ordinary resolution is 

passed or on such earlier date specifie d in the ordinary resolution.  

The Company shall be entitled, before the authority expires, to 

make an offer or agreement that would or might require relevant 

securities to be allotted after such expiry.  

17.  EXCLUSION OF PRE - EMPTION RIGHTS  

17.1  Subject to the provisions of this Article 17  and where the Directors have 

general authority under Article 16 , the Company may pass a special 

resolution authorising the Directors to allot equity securities (a s defined in 

section 94 of the Companies Act  1985 ) for cash.  Upon the passing of the 

special resolution the Directors shall be authorised to allot such equity 

securities for cash as if section 89(1) of the Companies Act 1985 did not 

apply to any such allo tment, provided that the power shall be limited to:  

17.1.1  allotments made for the purpose of, or in connection with an offer 

(by any person) of equity securities to the holders of the issued 

ordinary shares in the capital of the Company (excluding any 

shares of that class held as treasury shares), where the securities 

respectively attributable to the interests of such holders are 

proportionate (as nearly as may be) to the respective numbers of 

ordinary shares held by such holders.  Such allotments may be 

made sub ject to such exclusions or other arrangements as the 

Directors consider appropriate, necessary or expedient to deal with 

any fractional entitlements or with any legal or practical difficulties 

arising under the laws of any territory or the requirements of any 

regulatory body or recognised investment exchange or otherwise; 

and  

17.1.2  the allotment (otherwise than pursuant to Article 17.1.1 ) of 

equity securities having an aggregate nominal value not exceeding 

the sum specified in the special resolution.  If no sum i s specified, 
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the special resolution shall be ineffective for the purposes of this 

Article 17.1.2 .  

17.2  The power to allot equity securities in accordance with this Article 17  shall 

expire on the date specified in the special resolution save that the Company 

wil l be entitled, before the date of expiry, to make an offer or agreement 

that would or might require equity securities to be allotted after such expiry.  

18.  RENUNCIATION OF ALLOTMENTS  

Notwithstandi ng any other provisions of these Articles, the Directors may at 

any time after the allotment of any share but before any person has been 

entered in the Register as the holder, recognise a renunciation of any share 

by the allottee in favour of some other pe rson.  The Directors may allow an 

allottee to renounce the share upon and subject to such terms and 

conditions as the Directors may impose and the Directors may refuse to 

register any renunciation in favour of more than four persons jointly.  

19.  NON - RECOGNITIO N OF TRUSTS  

Except as required by these Articles or by law or by order of a court of 

competent jurisdiction and notwithstanding any information received by the 

Company pursuant to any provision  of these Articles or any statutory 

provision relating to the disclosure of interests in voting shares or otherwise, 

no person shall be recognised by the Company as holding any share upon 

any trust.  The Company shall not be bound by or be compelled in any  way 

to recognise (even when having notice) any equitable, contingent, future or 

partial interest in any share or any interest in any fractional part of a share 

or any other right in respect of any share except a holderôs absolute right to 

the whole of the  share.  

SHARE CERTIFICATES A ND UNCERTIFICATED HO LDINGS  

20.  ISSUE AND EXECUTION OF SHARE CERTIFICATES  

20.1  Every share certific ate shall be issued under the Seal or an official seal kept 

by the Company under section 40 of the Companies Act 1985 or otherwise 

executed by the Company in accordance with the Statutes.  Any such 

certificate which is executed otherwise than under seal ma y, if the Directors 

so determine, bear signatures affixed by some mechanical or other method 

or system of applying facsimile signatures.  No certificate shall be issued 

representing shares of more than one class.  
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20.2  Every share certificate must specify the nu mber and class and the 

distinguishing numbers (if any) of the shares to which it relates and the 

amount paid up on those shares.  

20.3  Where the Company sends share certificates to shareholders or their agents 

by post, such share certificates shall be sent at th e shareholdersô risk. 

20.4  In the case of a share held jointly by several persons the Company shall not 

be bound to issue more than one certificate and delivery of a certificate to 

any one of the joint holders shall be sufficient delivery to all.  

20.5  Subject to the  provisions of this Article 20 , the Statutes and the 

Uncertificated Securities Regulations, any person who is registered as the 

holder of the shares of any one class is entitled without payment to a share 

certificate for them within the period specified in  the Companies Act  2006 .  

This entitlement arises when shares of any one class are allotted or 

transferred in certificated form.  It does not apply to those persons who the 

Uncertificated Securities Regulations or the Companies Act 2006 say are not 

entitle d to a share certificate.  

20.6  The Company does not have to issue a share certificate to a recognised 

clearing house or to its nominee or to the nominee of a recognised 

investment exchange.  

20.7  If any shares are converted from uncertificated into certificated form in 

accordance with the Uncertificated Securities Regulations, any person whose 

name is entered in the Register shall be entitled without payment to a 

certificate for them within the period specified by the Uncertificated 

Securities Regulations.  

20.8  Where part only of the shares comprised in a certificated holding are 

transferred, the certificate for the shares shall be cancelled and a new 

certificate for the balance of the shares issued in its place without payment.  

20.9  Any two or more certificates representing sha res of any one class held by 

any member may at his request be cancelled and a single new certificate for 

the shares issued in its place without charge.  

20.10  A member may surrender a share certificate representing shares he holds 

and request the Company to cance l it and to issue in its place two or more 

share certificates for such shares in such proportions as he may specify.  

The Directors may, if they think fit and upon payment of such reasonable 

out -of -pocket expenses as they shall determine, comply with such request.  
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20.11  If a share certificate is worn out, damaged or defaced or alleged to have 

been lost, stolen or destroyed a new certificate shall be issued to the holder 

upon request.  If the share certificate is worn out, damaged, or defaced the 

Company can requi re delivery up of the old certificate.  If the share 

certificate is alleged to have been lost, stolen or destroyed, the Company 

can require compliance with such conditions as to evidence and indemnity as 

the Directors may think fit and, if the Directors th ink fit, reimbursement of 

any exceptional out of pocket expenses incurred by the Company in 

connection with the request.  In the case of shares held jointly by several 

persons any such request may be made by any one of the joint holders.  

21.  UNCERTIFICATED HOL DINGS  

21.1  Subject to the Uncertificated Securities Regulations and the requirements of 

the relevant system, the Directors have the power to make arrangements, 

as they think fit, for any class of shar es to be a participating security.  

21.2  If the Directors decide to implement the arrangements referred to in Article 

21.1  and if the operator of the relevant system permits the class of shares 

to be a participating security, the following provisions will apply.   These 

Articles will apply to any class of shares which is at any time a participating 

security to the extent that they are consistent with:  

21.2.1  the holding of shares of that class in uncertificated form;  

21.2.2  the transfer of title to shares of that class by means  of a relevant 

system; and  

21.2.3  the Uncertificated Securities Regulations.  

21.3  Subject to the Uncertificated Securities Regulations, if any class of shares is 

at any time a participating security:  

21.3.1  the Register relating to that class shall be maintained at all times  

in the United Kingdom;  

21.3.2  such shares may be issued in uncertificated form;  

21.3.3  unless the Directors decide otherwise such shares held by the 

same or joint holders in certificated and uncertificated form will be 

treated as separate holdings;  
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21.3.4  such shares may be c hanged from uncertificated to certificated 

form and from certificated to uncertificated form.  

CALLS ON SHARES  

22.  POWER TO MAKE CALLS  

22.1  The Directors may, subject to the provis ions of these Articles and to any 

relevant terms of allotment, from time to time make calls upon the members 

in respect of all moneys unpaid on their shares (whether on account of the 

nominal value of the shares or by way of premium) as they think fit.  

22.2  Seven daysô notice at least must be given of each call, and each member will 

be liable to pay the amount of each call to the person and at the time and 

place specified by the Directors in the notice.  A call may be made payable 

by instalments.  A call shall b e deemed to have been made as soon as the 

resolution of the Directors authorising the call has been passed.  

22.3  A call may, at any time before the Company receives the money due in 

respect of the call, be partly or wholly revoked or postponed by the 

Directors.   A person on whom a call is made will remain liable for all calls 

made upon him notwithstanding the subsequent transfer of the shares in 

respect of which the call was made.  

23.  LIABILITY OF JOINT HOLDERS  

Joint holders of a share shall be jointly and severally liable to pay all 

instalments and calls and any one of such persons may give a receipt for 

any return of capital payable in respect of such share.  

24.  POWER OF CHARGEE TO MAKE CALLS  

If any uncalled capital of the Company is included in or charged by any 

mortgage or other security, the Directors may delegate to the person in 

whose favour such mortgage or security is executed, or to  any other person 

in trust for him, the power to make calls on the members in respect of the 

uncalled capital and to sue in the name of the Company or otherwise for the 

recovery of moneys (including any moneys due under Article 25  or 26 ) 

becoming due in re spect of calls so made and to give valid receipts for such 

moneys.  The power so delegated may (if so expressed) be assignable.  
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25.  INTEREST ON UNPAID CALLS  

If any member is liable to pay any call o r instalment and has not paid it by 

the specified due date, he shall (unless the Directors otherwise determine) 

pay interest on the unpaid amount from the specified date for payment to 

the time of actual payment.  The rate may be fixed by the terms of issu e of 

the share or, if the rate is not fixed, the rate may be determined by the 

Directors but shall not exceed any maximum rate fixed by the Statutes.  The 

Directors have the discretion to require a member to pay all costs, charges 

and expenses which the Co mpany has incurred or become liable for in 

procuring payment of, or in consequence of the non payment of, any call or 

instalment but also have the discretion to remit all or part of any interest, 

costs, charges or expenses.  

26.  WHEN CALL DULY MADE AND PAYABLE  

If the terms of issue of a share make any sum payable on allotment or at 

any fixed date, that sum and any instalment of a call shall, for the purposes 

of these Articles, be deemed to be a  call duly made and payable on the date 

fixed for payment.  In case of non -payment, the provisions of these Articles 

as to payment of interest and expenses and forfeiture, and all the other 

relevant provisions of the Statutes and these Articles shall apply  as if such 

sum or instalment were a call duly made.  

27.  DIFFERENTIATION OF CALLS  

The Directors may from time to time on the issue of shares differentiate 

between the holders with regard to the numb er of calls to be paid on those 

shares and the times of payment.  

28.  PAYMENTS IN ADVANCE OF CALLS  

28.1  The Directors may accept from any member all or any part of the money 

payable on his shares in a dvance of any calls made under Article 22 .  The 

Directors can agree to pay interest on the money paid in advance, at a rate 

agreed between the Directors and the member which must not exceed, 

without the consent of the Company by ordinary resolution, the ap propriate 

rate (as defined in section 107 of the Companies Act  1985 ) from the date of 

the advance until the date the call would become payable.  

28.2  In determining a memberôs dividend entitlement, payments made in 

advance of calls shall be disregarded until, an d to the extent that, a call is 

actually made.  
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LIEN ON SHARES  

29.  COMPANYôS LIEN ON PARTLY PAID SHARES 

The Company shall have a first and paramount lien and c harge on every 

partly paid share for all moneys (whether presently payable or not) called or 

payable at a fixed time in respect of such share.  The Companyôs lien will 

extend to all dividends or other moneys payable on a share.  The 

registration of a trans fer of shares will, unless otherwise agreed between the 

Directors on behalf of the Company and the person to whom the shares 

have been so transferred, operate as a waiver of the Companyôs lien (if any) 

on such shares.  The Directors may at any time declare  any share to be 

wholly or partly exempt from the provisions of this Article.  

30.  POWER OF DIRECTORS TO SELL SHARES SUBJECT TO A LIEN  

30.1  For the purpose of enforcing the lien  referred to in Article 29 the Directors 

may sell all or any of the shares subject to the lien in such manner as they 

think fit, but only:  

30.1.1  if some sum in respect of which the lien exists is presently 

payable; and  

30.1.2  the sum has not been paid within fourteen d ays after a notice in 

writing stating the amount due, demanding payment, and giving 

notice of intention to sell in default, has been served on the holder 

of the shares or the persons (if any) entitled by transmission to 

the shares.  

31.  APPLICATION OF SALE PROC EEDS  

The net proceeds of any such sale, after payment of costs of sale shall be 

used in or towards paying the amount due.  Any balance shall (on surrender 

of the share certificate to the Com pany for cancellation in respect of shares 

held in certificated form) be paid to the member or the persons (if any) 

entitled by transmission to the shares.  The Companyôs lien will also apply to 

any balance to cover any moneys due to the Company but not th en payable.  

The Company will have the same rights over such balance as it had over the 

shares immediately before the sale.  
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32.  REGISTRATION OF PURCHASER AS THE HOLDER OF THE SHARES  

If the Directors sell any shares in accordance with Article 30,  they may 

authorise some person to execute an instrument of transfer or otherwise 

effect a transfer of the shares to the purchaser in the name and on behalf of 

the holder of the sh ares or the persons (if any) entitled by transmission to 

the shares.  The Directors may enter the purchaserôs name in the Register 

as holder, and the purchaser will not be obliged to see how the purchase 

money is applied and his title to the shares will no t be affected if the sale 

was irregular or invalid in any way.  After the purchaserôs name has been 

entered in the Register the validity of the sale cannot be questioned by any 

person, and the remedy of any person aggrieved by the sale shall be in 

damages only and against the Company exclusively.  

FORFEITURE OF SHARES  

33.  NOTICE REQUIRING PAYMENT OF UNPAID CALLS  

If any member fails to pay the whole or any part of any call or instalment on 

or before the day specified for payment, the Directors may, at any time 

while the whole or any part of the call or instalment remains unpaid, serve a 

notice on the member demanding that he pays the same together with a ny 

accrued interest and any costs, charges and expenses incurred by the 

Company by reason of such non -payment.  

34.  CONTENTS OF NOTICE REQUIRING PAYMENT  

34.1  The notice shall:  

34.1.1  name a date (bei ng not less than fourteen days after the date of 

service of the notice) on or before which the sum demanded is to 

be paid;  

34.1.2  name the place where payment is to be made; and  

34.1.3  state that in the event of non -payment on or before the date and 

at the place specifi ed, the shares in respect of which the call was 

made or instalment is payable will be liable to be forfeited.  

35.  FORFEITURE ON NON - COMPLIANCE WITH NOTICE  

If the requirements of the notice referred to in Article 34  are not complied 

with, the shares to which the notice relate may be forfeited at any time 




