‘n.\ .;.A ™

r,‘
B

YN _» S

-
-~

>y
.

L® b P —
- " .qb‘.'. -"'(f
. -
5 s =

¢
..

W
-y

-
-
- & -

P
P -

. e 4 2 VN
" g P » o -
X -- - -

-
.

y

‘e ®
- & - -
- f

» ol o> e

) -
ety

.'|.“
e -
e, 33

4 ‘.{O‘.' '-.;-
- ® - ‘. .
- ‘-cﬁ;‘ o R R

~ .". - -
I R R

-
- e .

.~. 2
- o v o

e | '.\ - Y .
. S .0\ vy
2 11 | -

: ’ -‘--ol -~\

.
x

.

 arhi et
"y 'Oo-'o'. - r T" o
Lo e N a e rierald’

’
L]

U -
s

-

"e
S
.

RN

'y .
[ 4 J“ . )
G

Hinei
\:.5!i\;'.‘-
Y o‘\". .‘ "
A
\‘.

. 3 -'-.' > 1
- “ v
N 13 L Wby
n p .Ov“.o- - ,
A b - l LB 4
J. " . &k'is'\ '
| e

' .
1O 4k

g:\l R e ,.'-

A ‘ Ll
o . BN

250 g ! -)ii

AR ." '.‘ - .

' ¢ ' » '.O.t /
e ‘ LT

€0 {.S,;g 7
““ “..l-’ .' #'we ’

1S : . AL

‘l..[.q" .’ ‘ - W ‘. . - L y ..." 'S - ® - PVl . - I . e < . . . . A Raned ‘ ’ .‘.

\. A ’ r ’ - o - - : : - - “aan ) ; : \ . : ' &y *

"Q B -'. \ ' 4 ol s g oI Y - P, 5w VY A N I T KO A T Y " T e Y R Y T Ay ','f..'"‘.'--'_?:‘_"iif." ) Ny (Tl Moy 3 P Y. : : -

AURSE R e e P e L AL R &

v\ 2 4 .Y : . ’ . ’ . . . . - e . . : " . . . . . P . . . ‘ - . . — . ' I g ' 3 : T
b’l.. 0'0: }: ‘_"'\o" ,:xt. q‘- -"~1."f- ‘-‘ s D ."‘\,A-":‘ ,{'1\~_ ':"";'(..)0‘3' x.c.v.'-_ﬁ..‘s_” 14 RN .‘.\‘z-._'o . HRe L T TS o <% ‘o ..' . _ T ST AT .‘-.-. T g e L =er 4 bl A \. ‘ o \' y L," N3 (ﬂ‘:.‘..‘. E
S 150 o SN i e U AU L RS AN (S AT A DAY g i 1 Vob dwe's bl oY LR ' o 1A Y - . b S50y N TR Y B s “-»1'
. ‘M 5 "" ",. . ,‘.. " 0'4.0 »11 N b “:\.. ." .‘." by A ‘o : ‘. " .'. 5 . . " ) ' LN . B . ~ ' : . .. i Loia .‘ ) " ) C. ¢ . ‘.'° ‘\l,
. 2%y ‘ . e ¥ omea® 2N 4 . : s 18 : ! . i 5 o Med - . . T R
- . u L " .’ . d 3 E <t A ' ) .l g \ \ \v 2 15N, 4

Yt B LIV R N p ) < : ' AN Y L Nt UL D

‘ / ‘\‘ ":. ﬁ‘.'“\ ' Y ’ e H . . ‘ .,,‘ ‘. ’ ..“O "

l' "W "'i"""""‘o:.‘ LN ; M : . . AT : 3 {2153 o.b. et )'..‘ {

\ ... .‘ > ¥ ’ -~ . ' : ) ' ,

TR ‘o.: ’); ¥ .t.: ' \ : l . - i PN .‘.‘\ ?,\;‘\‘{“, b:"k
¥ 1 N B8 5 $. - - . ' y 19 . . 2 > | ¢ .9 | SRS
”.3.,0\\ .:\‘, Al - AT N \ oy | '\ “—'.‘), ,.‘;"o'o ‘©

»J ‘ : A B : - 1 . - N . i 2. ) e

», “ ‘.Q C?\‘-"..\ c'g.‘.". . . . R o'\ : "' ‘-.( "50

N :1 3‘."5 “Q;f\ ',-f\"‘o? , ' ‘ " SN .-.‘-.j :1\:,‘;;{':‘-,".‘;. 5
e N Lo o » : * LA : Ny - : ) L ‘: oq.'

|t ety E) * | . N R ORI ERE T Sl iR

RN \lo(. RN +7L 4 - ' 1 F LA AT RN LIS d e
SR |.,:, Ly ly ‘ . ‘ t WAl \\ \ N 114 1 " \_.;t {

'. ;0 r:. :.“"“‘;ﬁ‘ "‘0 :.. K « :‘. |:s o::i“‘s.-,.,.ﬁ

":Oz.r . ‘.,0. .' ' 4 0’..,\”.. ' AE, . ' : \ . ) . ' ‘ R 4 ' "W ' -  SLSE ‘ '.: " ‘ i ...-':.‘-Q‘. ‘.!".'t

» .‘ . '0‘\... .Q'..‘-.'.ob" " 'y A ' . 5 ; ;. o . . . a4 . 5 N . p A .»-b‘ . :t-o;. Wi LN o O.L:'.‘;‘ ~.‘\.‘t

. . * -~s A

,.' N -JQ:J;”,;'.‘ \)¥ > ' ' . . : ) ! '-\.,"w CRE

" s 5 . \ ¥ a5

: 3 :' SO AN, . : . i 1. l h.:‘, AR
vl ' \ N ; : : A R ' t A TH ’0'0 o\ e
I "'.'.Q"\° . i N TIUTRS S

3 AL ¥ 51 M ) ) ' A S AL ' !

}"‘.‘. ‘ ‘ " 'fv:‘ .'.|“‘,. i ' ." . | \ - ~ Qi | \‘,:‘

Vel J A AU AT L \ VAN . . A . o\

8 NOAN S H kbR H ~ f, | b1 TR

. : : ' '.. : . ".5'. '.‘" ’ . L - ~ l ' -~ o & N ..' ’ '1 o. * . h

L ) o i ) i » : 2 % ) « ‘ Y - AS

.‘\o ‘. "‘: .:': :i’o:- »t‘..\ ..‘.‘ .~' 1 "‘. ‘.. ‘l‘ e’ A : ' . A fh :‘. o ’-:\?lé
- .. , ‘ A“.\"',,\.\ AL 3 ,:.\° 'y 1 . _ | > s ; e ' v‘. ‘..v ™
- ) . Al "f.‘ ] '\ " - - \ A : u\o : u"' ‘. \ .‘ Y ) =S p \ . . . ‘. : ‘E

‘J ' Mo . " | ‘. ‘." Q' " \ . ..' ‘ \ ‘.. ) 5 ’ . 8 . ‘4\\ .. b. :0“ N

» p : ' : ) .'_ . e B N - . . N . LN ! . ..o.'-

3 e ° .: .“.‘l..] : :’.'L..?~: \ "\ {" ) ..: { 4 ve 'Y . "\ . ' . ‘ .. ..‘ V"‘

1 h .;. -.'0 ‘I"C\"\'.. ,Q. .l'.o. “"I \' N "‘ 1A '|' , : : \ - - ) . 5 . \ \ 0y ‘:‘ ‘C

oL ... ) ‘."~. . ,‘, ‘ ‘l o.l.'\o ., i) ' : " o' : . . ) . * 5 i . . i .\ : v o '.“ .. L)

\‘ . i ‘' ?'\o!"l e ~"t?~'/‘ WL I ! i : MWy \LAS A ) ' ' ' | | | i RSN \ N n

: r, " 5 ‘ _'.t.\ . _’.‘ ‘.'0 .\\ . , : b : : i » o i : . ' { \ 1.8
3 . ‘ ‘,.'\l. . 9.4 8% “- . . - . Y P y r - .‘ . ' t \ T .OvA’

‘n ’ ‘f’f"..l \'0.4'-‘ ! .( N 5 '..'. . ',o ks o. § ! » . .\\\ 5 . . ) .-‘0- ol .‘

- ' ._“o~ p . ." ..“ . . b ] ‘. 1 | ' 5 gl : 4 - A - s

A o“ - ,‘ T ™ roe s ' .4 - 9., L 3 v : B ‘ . o

1S CRARRS I T G BB R R S A e AL\ | Ao : R MBS

v . ) . : : : |4 LTS p

.Y g . .l"".Q"'-“ |‘:'..'..' '1‘. ...' . . {.': ® ’ : ! ‘ ) ; ! ' ) ) : .: .".\\.L :.

I | SO TR AR Y T AN J ' . \ \ ) SO A\t

iR SO A MR M e AN , ST Y . ‘. ! | 1T b A

" UL ' 4 “_‘ " s U vy A LAY : . 19 . A5 . A % N %]

» ‘.\ . ! LY . f ) ] . ! : ' ] [ % ' s

“‘- i W of -o.-\"’..‘.\ | s ) : A Ak '
AN : RV e B RIS WiAan . ) 4] : s '
AR . s ! ' s e ™ ‘ : : i : 5 " . Rt i . !

“.{ ’. ‘\: . ‘..-. .‘. : ' .'. .‘ L . ’ " L ! ) , . : ! 5 Y - 8 ‘ “.‘(

Y 0 ORI Jon B R e E A NGRS, - N GO

: ." 3 L : l." . % : ‘ N '.*.i 5 . 13 . ., 2" 2

“)‘ !1 ‘.'JL' . t" .";.‘ ‘: o.l.'~'|.\' " 0‘ . .',’ ) -‘\. ! » . \ : . ) . . , . . .i .h -3
- - - ' s R \ .’ » - 'l\ I‘.-

' .z .’: k!o‘.i",.'*‘ : t‘.."'.O';. r N “: " " 5 ‘. ' . ‘ ’ \ ) 3 5 ‘ ) ' . \ . .

L‘ 3 oi’ ’ s ‘..{}.-!,"..1“0'.\‘;.5 .;1‘0‘:' :.s. ‘v ‘ \ l . . ' ‘ a \ \ | . 4% S Xt

) J\i "i‘.dul: "M R L Bi% Mib : ) . Vi e

-:. !: . *‘.,":{l. ;n . :. : . .0.\' ' : ' .0. ; ' ' ' i : \ \\ ‘ 2

A .4 . ,.0 . P . " . £ . ) . ' ) L 4 ! R Y

“q ‘:‘t I’ {‘)‘.,;"‘:zv 4% .“?‘.""o .:. .‘ 19} ' ‘| B | v ¢ .‘ s s &

.o. '.b “Z‘ L Q':‘ ‘l‘ ,'t\ ‘ ;. ‘.“*‘ " » " ‘ : l“ ! : : e : ."

A W, "1y l‘,“ A L A TAR ML TN ! 1L \ \ ‘ : . \ i

‘. ' ‘ ! '\' .“. °*.".K.. l., '.’ '\ .'--" ' ) \y . ! ‘ W or

LI b ‘ *‘030\ Ll u‘n.n L% ’ : \.’ ’ . ) WAL , “

":'\ . i) . u‘: ‘P:‘;‘!‘l AFIFUNNS :o e ,..'6' . ) ‘ ' ‘ ’ L -

- “. ’ : ; ". .‘ ' “ - ". -“. ' 1 ..‘ i 5“ " ‘| "0. ' \ \ \ A i‘ . \b.

’?‘ ' F%, W\ ;'lﬂ“ N !"\"\.\" ) v & "' (L) “ ' X ‘ ’ : } :

\ N s ) Jt\c‘b' o"" e O AL ) ST Aoy \ : . ; 10555

*), 4.. ‘ “‘g \"\ - ..‘l 4';" b\ ’ ( .- 1 . . { ‘

‘ . ’ | : \" f, TITRYL LE RN, 3 ‘ ) ' ) ‘ 3
k\); : ’15.. ' 't'J\.'i:’q“'l‘:°.'.: ot A .‘.0 . ¥ . | } ’ ) - Al 3
‘..;' " : .'\‘ \'.l O“*{,f’.ﬂ,. » \o. : . \..o' : ’ _ ' 11 . \\
V ) '. l‘ ) o “ . l } 1 ‘\ L .

" ‘} - Wl Fan Ak '}o » ) ) g ) . . ‘

: ) SRR N | WS ’ '

LSRR 1 SRR WON S \ gl : o T . : N
.‘."I.. 2 . l.‘- (\ﬂ.}. \...‘ ‘!t L o' \ ! : \

B ‘_‘, : .‘\z » o‘\ .’ LW 3’ ; " ' o ; ! \ : \ 1

24 3‘% - ' ;¢:-';,’s.;'«‘ "p ) 1 ¥ ‘

N 5 \ .8 b ARLEL ) , | » » ‘

. . R \ 4 . .‘ : . . » \. -.l \ . - - . {

1R AT SO IR ' | |

<P',! ' 1 .:.\.0 ,\‘ .‘.". ) '.°,' A . ; ) 5 ;. ‘

¢ Ny . : i \: o Y . ‘ .

Q‘t, ! ¥ A “ I".! (AR *" “ ) . ‘v.. \..‘ y . . ‘.

1) ) ) " i T o .\ . ’ v A .

’ h. \ )

’ a . eV » M £ : )

LR ' 7' LA (TA ‘ o) ) : ) ’ A Y ! v . !

- 3t § {3.'-,‘ .‘.{'.").'," Wit ’ oo . |

.\. . ‘ LIS c" “ua‘\'.ﬂ. 4.0 \'\\ ) Aoy -‘-b 1L ' ‘. - ) ! s ) Jus il i : '
‘ bt N P 0‘{‘ '.“, - '. 'u_ L.". ) ._. . ..' S \ '. \ ! ) A\ Noh, '

473 'J.' 2 1‘"‘ ISR P . Fawl . ' . ' ; : 1Y

Ny A S N T T a4 141 : : \ ) x . VAT ) )

o | " 2l ‘. 3 ."l " A\ '.“. : \e - | ‘

.i& b 4 J"." ‘:'u i i SR 0. ) . ' : .

' : ! K T SIS . ! ‘ \ . '

‘J‘, ‘ : .'o . vo‘l.\.'.)‘.o.‘ ...\’ Q.-l v ‘o : ‘ : ) : '

.\.ﬁ‘ v s f L A . "'.‘.10 .l‘. ' 4 . | : ) . :

;'1 r] e I, .., '. \ ‘000 ‘\‘ , . . " : =

)4 N, : . 5 » 5

' q 1{ ‘. J}- "’ ‘ .‘“L‘ L —:o ') i 3! .Y : v -

- 3 y : : \ ‘

‘ A ~1 o & .7 » i 3e . :

,J‘F' My ‘\ ~;‘\ !; ¥ l'.\.’ ‘91 ‘ .! “O 5 : 0 & i : : 4

P‘f A, . o'l,‘ ) \.2 '0 .\‘. \ ) J | ) .

' Lc ﬂ -' ‘ l: W - ‘ ! . ‘ ) e VLt .

N | . -
. ' L'
) " \ ’
B \‘{ ' N | R

-
L
-
—
i
——.
3
.
-



n 2025 by Thomson Reuters, trading as Sweet & Maxwe]|

A - Wales, Company No.1679
ters is registered in England & pany 046,
ercdkgﬁoe and address for service: 5 Canada Square, Canary Whayf
Lonﬁon £14 5AQ. For further information on our products and services, vigj,

hnp://wwmsweelandmaxwell.co.uk. Compultersel by Sweet & Maxwe]|

Printed and bound by CPI Group (UK) Lid, Croydon, CRO 4YY,

Published i

A CIP catalogue record of this book is available from the British Library,
ISBN (print): 978-0-414-11575-0
ISBN (e-book): 978-0-414-11578-1
[SBN (print and e-book): 978-0-414-11577-4

Crown copyright material is reproduced with the permission of the
Controller of HMSO and the King’s Printer for Scotland.

All rights reserved. No part of this publication may be reproduced, or
transmitted in any form, or by any means, or stored in any retrieval system of
any nature, without prior written permission, except for permitted fair dealing
under the Copyright, Designs and Patents Act 1988, or in accordance with the

terms of a licence issued by the Copyright Licensing Agency in respect of
photocopying and/or reprographic reproduction. Application for permission for
other use of copyright material, including permission to reproduce extracts in
other published works, should be made to the publishers. Full ®
acknowledgement of the author, publisher and source must be given. Q

’

9

Precedents in this publication may be used as a guide for the d aft f
legal documents specifically for particular clients, though no li y is

accepted by the publishers or authors in relation to their use, not for

republication, Such documents may be provided to clien own

print or electronic form but distribution to third parties is Ise pro
.Prcccdcqls are provided “as is” without warranty o ind, expres
implied, including, but not limited (o, fitness fi & lar p.u .Th

publishers and the author cannot acceplt

. HHT , an nsibilit
whatsoever kind, including loss of revenue l);usi : amilc)i' A

profits and loss of goodwill or data, or for any direct or

. . uential loss
whatsoever (o any Person using the precedents or acti

fraining from

actions as a result of the material in this publication.

© 2025 Thomson Reuters

TABLE OF CONTENTS

About the Authors

Preface
Digital access to precedent content
Glossary
Definitions
Introduction
Table of Cases
Table of Statutes
Table of Statutory

ooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooo

................................................................................................

..........................................................................................

Smm:@ AGREEMENTS ....cvvvvererecsesssnesersessssssssssesessassssssssanssssssasses
CRUPT BN 15555 0057w S nihap woisanisesaamas aekas pan e A MR AR s R e Wi
re and effect of shareholders’ agreements ...........c.cceceueeinnens

Advantages and disadvantages of shareholders’ agreements
CLES OF ASSOCIATION

............................

Common modifications to the provisions of articles of
association

...............................................................................

............................................................................

Protections provided by law
The ability to prevent the passing of certain resolutions
Ability to sue for infringement of individual rights
Derivative claims
Petitions under s.122(1)(g) of the Insolvency Act 1986
Petitions under s.994 of the 2006 Act
Variation of class rights
Alterations to the articles
Directors’ misfeasance
Other statutory rights and remedies
Summary
Common complaints
Over-protection of the minority

oooooooooooooooooooooooooooooooooooooooooooooooooooooooo
.............
00000000000000000000
ooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooo
..............
000000000000000000000000000000000000000000
ooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooo
0000000000000000000000000000000000000000000000000000000000000
ooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooo
.............................................
00000000000000000000000000000000000000000000000000000000000000000000000000000000000000
00000000000000000000000000000000000000000000000000000000000000000000

2.  Directors’ DUTIES

INTRODUCTION
Statutory statement of duties
Duty to act within powers
Duty to promote the success of the company
Duty to exercise independent judgment
Duty to exercise reasonable care, skill and diligence
Duty to avoid conflicts of interest
Duty not to accept benefits from third parties

[v]

............................................................

XV
X VIl
X1X

XX111
XXV
XXV1i
XXX1
XXXV



CONTENTS

Duty to declare interest in proposed transaction or arrangemen Cosmaas
with the COMPANY c.srsaesssssssasssssrrsesponssresssnsasossassassoncsinsinangaayy,,.. 2 CMBIIIE. ] ecnensusnnpnunemmissmmsmsmiisin i s gt i 5-04
8 | e S 0 5-04
3. PARTNERSHIP STRUCTURES DEDIGON OF “CROMO™. oo s = 5-07
8 o ] B R S ey 5-08

INTRODUCTION wcusssesssssssssssssssessssssssssssssssssssssssssssssss s stnsssssnsans, 3 Clause 1.2—Incorporation of Schedules ...........coooeerveveenn.. 5-09

TYPES OF STRUCTURE «ovvunnssnsssssssssssmmmuusssnmsnissssss s snntsssnissnnnnnan, 3. Clause 1.5.1—Use of plural and singular ............................ 5-10

PARTNERSHIPS  +1v11vessssssss8sss835851114441 41008110000 008 s 303 Clause 1.10—Writing or WHen ..........ocoovevevevvveeereeesesrnenens 5-11

Joint and several iability ......ccocviuscsicnssvnsinennnnnniinisirir 3.4 Clause 2 5-12
l(\I:pacny ....................................................................................... 3.0 Clause 3 5-17
ADRGOMCDE SEICIUTS syscasiicssessrasssvinsssinnssiuiosss iosiissiansonsadusiais 3.0 Clause 4 5-27
Confidentiality «...ccccocvssvsnssessssnssssssusnsssasennnsnsasnsnsnsssennsnensnnnaennnrn.. 307 Clause 5 5-33
DISSOIITON covvvcvevavunaerrnrssssssssssssssenccssenesecnsssssssensssssssmsssennnnnnnn. 308 5-37
OUBET FORRONS: oyiiiiusnibusonsiuimisiniansasissinsissiibetosts s tmmmess shranenbmsiosscec 3.0 Clause 7 3-43
II:L\ﬂTED mmfr:syugs ........ mps ............................................................... 3-10 Clau g:gg
IMITED LiABI ARTNERSHIPS «..oueeusetnsnnssnsssnassnsssssnssnnersnnassnnennnsnnnnn.. 3-11 Cl 5.61

EMORIOMMRY, o0 ccorsesussiiistiissisd iunonsnsonmannnsneshodnommshecs s s o 3-12 a% X
Corporate personality of an LLP .............ccoovemevrsovo 3-14 3 i
Limited liability of members ...........c.ocooremmmmveeoo 3-15 ]123 g;g

: e 3
éccqun{mg ..... esenansesenessnensssensnncuserarnnsnesuansassosnsantesssResEsERsaressanas, 3-17 lause 1 5.73
ORUEING OONGRIONE .~k o AT : O Clau 5.78
4. Taxamox O Clausg 2)—Governing law ...........c.ccceeeeerrnecsennssesasesscssensasssosans 5-85
Q > le 3 Consents and Obligations .........cccevvevecervereciveeesernnas 5-86
INTRODUCTION ... ule 4 Shareholder Undertakings .........cccoceveeerrenrueruenennnnne. 5-107
SHAREHOLDER AGREEMENTS Oc dule J Deed Of AGREICIICE ... iiuuicenesisosisivcsmmions dibuiosiassdianie 5-114

' % ICLES OF ASSOCIATION — PRECEDENT COMMENTARY
Financing ... .

Jomnt vmké --------------------------------------------------------------- % CIENERAL COMMENTS . scsumenssesiunssasspsssasnsnsanssansiosisisisssnmsodiSisssphuadbsticon 6-01
Partnerships ‘ Articles of Association: general .........c.c.cooveeenieiiinericrsiccsnsonsscsnnas 6-01
Limited partnershine """ s sssssssssassasanns | LHE MODEY ARTICLES: «osencismvosvsassisisnioiasssssssisassisailgipnsis 6-02
Limited liabjl; ps e, DirrFerReNCES BETWEEN THE SHA ARTICLES AND THE PRIVATE MODEL
Joint veatre oo T T ncrships (LLPs) ARTICLES ..cocooocooeeesee s essenes e cseesess s sseesseessssessssmsssesseesseesssee 6-03

Tax Rm\sfenture waipanies (JVCs) ASSUMPTIONS ....vuvevieeesseseseeieseseessssssssssssssssessssnssessessansasssssessssssassasasnsns 6-04
¥:xx re:: . gs.: 'i'r‘)‘('i'i‘;{(-i-‘:;l ............................... COthAEx 2:2: A B Y g:gg

Icliefs: o o mRTEETACNESResanevtsnenMs el onosnnonennciiiicld Ny AV EEERS 00 Y 1Y LAAUGIG 1 sssesssssenssasssansesasssanssssnsssasssssssessosssnsassesnosasasssscniinenesipyssenneans

Orrion AGREEMEN(;(S)mpameS Definition of “Eligible Directors” .......cccccovumruirinirrcnensnnane. 6-05

Capital gaing DERRIGON OF " EXDEIT” e munsmsmusmussmapsscnnssmmonsnsol ipinisitabess 6-07
"""""""" Definition of “Shareholder Consent”, “Shareholder

MBIOTIEY .« orinsiasinsssnsssiiigaasiasiansiigisiass s napmsartonagtn tedans: 6-09

Definition of “Leaver’s Shares’ ........cccoovvvcnierieiiiiiieecsiesnnnns 6-11

Definition of “Definition of Very Bad Leaver” ................... 6-12

ATHCIC 1S .ocionscrstosnanssinannonsseqnnnanssardaoisssnatamnasansabssreibi it L eans 6-13

ATOCI 2 i i s s ks e s it 6-15

ATUCIE N 4 oo i s RS AR SRS AR AR s a s assan s xS R I S 6-17

AT O B i o R R s s SRs 6-19

T V11 o [ O O OO PRy JP 2.~ N T 6-21

AT L 6 . e cccnrmnn e R R R R R 6-23

ATOCIE 7 vuvs coieihsi 3 Sinansaias s S ASRS S UAR AT N ek Sa i ey 6-26

ATLICIE 8 . .. cou e niassnennansrassspeneasssrsiies s AN AR A A AT R e 6-28

ATHCIE 9. i i AP R A AN s S 6-32

ATHCIE T0), . oo icinsnmmnas srasaaasasss e A A A SRR SRR A i s 6-35



Article 11
Article 12 BAETCHE 0D o conemussninsiisssasnidis B e A TR - 5w O 6-211
Article 13 ABUCEO TO wiscaisuiuisiiiiaisivisssisssisisiasicinisommemmessmmmssmeeummenttessmasaremmes 6-214
Article 14 BARRRCHO, 1 6755075 s nmmsamsonmenanansensympssams isksn s nmsi s s o Rk 6-216
“:;22:: :g 7. PrIVATE EQUITY INVESTMENT AGREEMENT — PRECEDENT COMMENTARY
Article 17 JRRRODUCTION onvvsrassmassimmomisssstmmiiso i o s T R W
Article 18 S OIS i i e A e PR
Article 19 B ) o G M N
Article 20 Clause ] o8
Article 21
Article 22
Article 23
Article 24
Article 25
Article 26
Article 27
Article 28
Article 29
Article 30
Article 31
Article 32 \g
Article 33 a
Article 34 us
Article 35 O
Article 36 Clause 17
Article 37 Q DCNSARlES LG ORA S i, o iecessmenssacessssan tnonomssinssnimmssonnsmense 7-79
Article 38 6 Schedule 6 Consents and Obligations .........co.eeeeeeeeeeeeseeereeinnns 7-81
Arlicle 39 % OCHEIUIE T WaITHEDHES o Lol e ool e 7-93
2:::2:: :? ‘ 8. Private EQuiTy ARTICLES — PRECEDENT COMMENTARY
{A\?t:g:z 3‘: INTRODUCTION ousiiiiciassiinvmsusoniosmisebtusis ks s s e 8-01
Article 4‘7 R DI e i e Tt e e o M W™ Sty 8-03
Article 48 ol () T (Rt L A S e X 3-03
Article 49 Article FATUCIS T it i R o e e 3-04
Article 50 ﬂc}eg ....................................................................................... 3-06
Article S1 Anicle St Semt——— Pty 8-08
Articles 55 ICIE 6 e 3-10
Article 55 ... Arqcle ] A o e B LT L oS (ARSI S a reg 3-12
miclc e AAr;lg:: g ....................................................................................... g-}g
i Cl R 57 ...................................................................... Bl avsansanaeseetnuentenInItitas eIt IaR LI NAdtTas et eate e sanssancns eastisneniiasesens -
ATUCIE S8 ... s sssssessssssssen 6-183 ATUCIE 10 ..ottt ssssisssassssasssnnssssssasanss 8-19
e IR 6-185 ALUCIE 12 e, 8-21
ATUCIO 6] oo o iesensE e sssssssnsasisSsnsssbansbesLone 6-187 ATUCIE 13 i st e, 8-23
L e 6-189 Arqcle e oA A PSSR TS PGS T4 i x5, SO 8-28
zniclc 63 e AT 6- 191 121'1.20:0 :; ..................................................................................... g-.-gg
ricle 64 .. heeumnmstnessstaes L R u L R d WL R el D LA s T e W T M LAPIOSE 1 A0 TS D8
Article 65 7 Ny 6 (Y | e T O P oot ST SRy TORRY P CTR AN - s Tt e SUAMAD 8-34
iole ATUCIE 19/ATHCIE 34 .....cooeirrianrersssessasesmnarsenssssnssannnsassssssesonntsansnnns 8-36
' BRI Dk i oS R A 8-38
ATBCIB IS st R e s R s I i 8-40
ATRCIE B8 it ot R e i e i e sane Bl el Sansancas 8-42




Clause 1.2—Incorporation of Schedules

Clause 1.5.1—Use of plural and singular
Clause 1.5.2—Definition of gender
Clause 1.7—Definition of Party
Clause 1.10—Use of email

Clause 3

Clause 8

Clause 10

Clause 1

Clause 12—Consents
Clause |%

Clauses 19-26
Schedule 2 Co
Drarming Cons

Business
Funding

Provision for development costs

Management of the joint venture
Interaction with de
Valuation and exi

Definition of *

0000000000000000000000000000000000000000000000000000000000000000000000000
OOOOOOOOOOOOOOOO

PATUCS .....cccovenreenmnnisucnisusenssasssasssssssssnssssssssansossessonssssnsssassssansanssy.

ooooooooooooooooooooooooooooooooooo

.......................................................................................
.......................................................................................
000000000000000000000000000000000000000000000000000000000000000000000000000000000000000

nsents and obligations

DERATIONS FOR A PROPERTY JOINT VENTURE AGREEME
Sharcholders’ obligations

..............................................................

0000000000000000000000000000000000000000000000000000000000000000000000000000000000000

...................................

.......................................

00000000000000000000000000000000000000000000000

of the property joint venture

Definition of “Expert"”

Article 13

OOOOO
..........................................................

00000000000000000000000

Compulsory Transfor Even(”

.
oooooooooooooooooooooooooooooooooooooooooooooooooooooooo

00000000000000000000000000000

0000000000000000000000000000
0000000000000000000000000000000000000
000000000000000000000000000000000000000000

oooooooooooooooooooooooooooooooooooooooooooooooooo

...............................................

CONTENTS
ATNCIO Y connigmisiaidtasrpisrds sur s sy :&%
oYy 170 1R e e e S o B
ATOCIE ] ...cocrsonmmmmmsassasamsssomissnissuicassisssmirsmiissssssanbatiNis g
ATHCIC 3 7. 2—SNTe TADBICTS cociicciicviiivmivisssisis ot ios s
Article 38—Compulsory transfers .......... =
Articles 45.3 and 45.4—Authority to capitalise and l
appropriation of Capitalised Sums e IMMZ
Article 47.2—Quorum for general MECHUNES ..oovvveruerrersinsssssnsnsess l
Article 51.4—Voting at general meetings: general ..........ccceueenee. 0-44
11. Joint VENTURE LLP MEMBERS' AGREEMENT — PRECEDENT
COMMENTARY
..................................... 11-01
.............................................................................. Nigs
..................................... e
O P R S S R e 11-03
\E ause l.:.l.).;ﬁnitions and INLerpretation ..........cocoeeesesssnsessnisens :::8481
O CEREEEBEIR o0\ cnsiiiiass oA MR G ARSI N S A RPN AT

Cl .................................................... ll'lo
@ion“c;t: “Business” and Clause 4 ............oooowureerssccomerree. }::3
@ eg ............................................................::::::::::::::: ........... 11_16
e ———— T 118
e — 150
Clause 8 .... i
e Y B W S O e 9 {4
e L e B 139 tag
CME - e R p e 1 38
e ——— i 30
ERANED 13 s auvanussn irsassnasnsena ouas sy vavvsshes s s deeasaiasna

-32
Clause 14 :}34
g::::z :g—Meetings of Members and designated members ..... ::-gg
Clause 17 and Schedule 3—Deadlock .......cccceviveeieimnmnercerrerersnnes “:37
Schedule 3 Deadlock ....ooivveveiiiiiiiiriiiiisseiessessssessssmssssesssssssesssnsons il
CIBRSE 1 B coi i civinininsiunsssoiaininsiasiemnssasisssassvnis sssssoiiisidossid i e
Clause 19—Compulsory transfers .......cocccccimmniininnecsisnsissssnencanes i
Do initon oM Clase L it et i e: L
Clause 19 T
T T T I e
S T R Gy N i, My S LN el

12.  Pur AnDp CALL OpTION AGREEMENT AND PURCHASE OF OWN SHARES
AGREEMENT — PRECEDENT COMMENTARY

...................... 12-01
SREAMAKY cssuaproonssptinssntmmmanmmmen S e S ioes s
mie i e o
ASSUMPTIONS ......................... 1204
GENERAL COMMENTS ........................... 12.05
CORBEMIARY - orserrfoose et O SRS e S B 15 0
i P AT A 1206
Recitals A S s

Clause | .......ccoovevmencinniiesssssnissnsssnsssssssssnsasaass

[xi]



GENERAL COMMENTS
ASSUMPTIONS

CONTENTS

Clause 1.1—Definitions and interpretation .....................

v 12408
ClauSe 2 .oovvveinmerimmmmmumsiimmsasisiisasinaiiiie i, 12.2¢
Clause T L L e U L LDV U U LU PP P PP PPN LLTTTTTIN ]2_28
Clausc P P L LT PP LT PP T YT TP T YT PRI ION (LT TP |2.30
Clause S .o L |2_35
Clause 0 .o L |2_40
Clause 7 ... e, 12-43
Clause 8 ... s, 12_50
Clause 9 ... 12-54
CTIE0 L1 5 it s s s DA R L A S A A I AW A R R R SR ]2.56
Clause 12 ..., 12-58
Clauses 15, and 17 10 20 ....ciinmiiniisassinsasessssssnn.. 12-60)
Introduction - Purchase of own shares agreement ..................... 12-6]

13.  WARRANT INSTRUMENT — PRECEDENT COMMENTARY

00000000000000000000000000000000000000000000000000000000000000000000000000000
-

Shes
..................................................................................
LA RN

.....................
......................
..................
....................
......
..................
LA R
...................................................
............

...................
000000
OOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOOO
ooooooooooooooooo

.............................

Clauses 14, 16 and 17

CONTENTS

ESG Obligations - for use in connection with Precedent C ........ 14-18
15, BOILERPLATE COMMENTARY

INTRODUCTION Vassissisuiviaanrmsssisssanbiss bt i o s 8 s am ®04 covg 15-01
GO M TARY oo i tsaarnttedvs s iouscvensurbinessscsneasfiido 0 A e LI Y st g o 15-02
PRITIOE: olhssinnivaivsmimsiiiio itbvs adisss i s B 8 e O 15-02
RECIAIR sttt iansndorketsn Sumigad oton § in qomabinsc L 15-04
Clause 1—Definitions and interpretation ............cccecereeeeecerereenne 15-06
CIANSE 1.3 iisininiiniininim At st e 15-09
SR [ SR ey e W P e e e 15-11
LT e O s O TR 5,2 15-13
T e e O g P L 15-15
7 SR ree N Vo O 8 U0 W R L N 15-25

anausezn A A s s R
B A e et oeeoeaa . 20 ¥ 15-51

Clause 23—Duration and variation of agreement ....................... 15-53
BT A s B e A T S e S NP 15-54
B e P SRt e e Ml B i e el A A A X0 15-56
BT B 1 N S M . 15-58
I s R e R e S s SR (TR b1 AR 15-60
BT B s B O 15-62

CTLAEE DA WBIVET. . oi it st tassss s e 15-65
CHISE 28] - ccnciatnansi st sl 15-66
B U 15-68
T 15-70
RSO B i i R ey S et e e s o 15-72

Clause 25—Invalidity ......coooveemereoeeenes oo 15-74
B U7 7N L [ P T e 15-74
B R B R A e S 15-76

Clause 26—Contract (Rights of Third Parties) Act 1999 ... 15-78
CIANRE 20 ) isoncmss i i iam s  tst 15-79
OSSR e R S S e 15-81
@ ) S 15-83
CIAIBE 2O ittt s s te o s 15-85

L A e s A P Ot LA S SO 15-87

ClAUSE 28N OUICES oo e e e e 15-89
IS ZR ki s T e e o 15-90
Clanses 282 and BR:Y cisaupniamamaa o o0 15-93
BT Ve R S S A e 15-95
CIASA 28 o S s e 15-97

Clause 29—Entire agreement ... ..o iceeesseeeesiaeesseseena 15-99
A B L i i R A R e e esa 15-100



000000000000000000000000000000000000000000000000000000
00000000
ooooooooooo

PART 3: PRECEDENTS

PRECEDENTS

PRECEDENT A SHAREHOLDERS' AGREEMENT ouvevvisnvssineniinsnsoineninininsinnsennee,
PrecEDENT B ARTICLES OF ASSOCIATION ..vivivisiiinnsnsissinnins beassstsensennanisnatne
Precrpent C PRIVATE EQUITY INVESTMENT AGREEMENT wivivivviesnesrensnnennannn,
Precepent D PRIVATE EQUITY ARTICLES OF ASSOCIATION vivvvverevensernsnnnanns.,
PRECEDENT E JOINT VENTURE AGREEMENT evuvveiieveresssveresssssssesssnnsssnnsenssss

Precepent F JoINt VENTURE COMPANY ARTICLES OF ASSOCIATION
Precepent G Joint VENTURE LLP MEMBERS' AGREEMENT
Preceoent H1 Put anp CALL OPTION AGREEMENT

.............
.......................
...................................

00000000000000000000000000000000000000000000000000000000

APPENDICES

I, MookL AsrnicLes For Privare Companies LIMITED BY SHARES
2. Mober Arricres For Pusiic CoMPANIES

00000000000000000000000000000000000000000000000

00000000
............................................................................................

152104 ABOUT THE AUTHORS

15108 Sean Fitzgerald is a Corporate Partner at Ward Hadaway with more than 33
15-1] | years' experience advising on a wide range of corporate transactions (lncludmg
15-] |0 sales, acquisitions, mergers and investments), acting variously for buyers, sellers,
4 (unders, management teams and sharcholders,

Geraldine Caulfield ACIS, LM Is an in-house author with ‘Thomson Reuters.
A qualified Company Secretary, she has worked for many years in the Channel
Islands and in private practice in Ireland and the UK, She now wriles on 4 range

of company law and taxation titles for Thomson Reuters and most recently
contributed (o Shackleton on the Law and Practice of Meetings.

O

&V




ers or groups of shareholders are sometimes giye, "
»

directors. If this is required the appropriate proyig; i ?g}a

rivate equity precedents will need to be i"COFPOrated o

that these provisions are often included in both the shareholders’ agreeme, and':;:

articles of association.

Individual sharehold

5. Mandatory transfers

The SHA Articles assume that most of the shareholders will also be g,
:ovolved in the running of the company and some, if not all, of them Will\lel).
employees. With that in mind, provisions requiring shareholders to offer thejr s be
for sale in the event of ceasing to be employed have been included. As part omges
provisions good and bad leaver provisions have also been included. These (ypessef
provisions determine the price for the shares based on the circumstances in whi oh
the relevant shareholder has ceased to be employed. These provisions can tc;e
controversial and may not be appropriate in all situations.

6. Full form

r‘;’:nal'sul‘:e;aglfeafog?jnon that Table A applied and then only set out any amend-
Bl b st = dlsadi ;nneam t:at the articles qf association were kept relatively
A 1o understand all the tage al anyone r.eadmg them also had to refer to Table
' 7 provisions of the articles of association of that company.

at the same approach can be adopted under the 2006 Act déspile

at “articles of association registéred by

%9 uppercase definigions and this can 1§Otf:miall,v
It 1S genera]ly safer for the;'pers()n dm‘%‘m(g the artiClCS

L which conta; irall |
- lns a . = c
Articles and ¢ Il relevant pravisions, as possit!

he Shareholder Agreerment can be identt

COMMENTARY

COMMENTARY

Article 1

Definition of “Eligible Directors™

«Eligible Directors” in relation to any matter, the Directors who would have
ed to vote on, and whose votes would have been counted in respect

ntitl
been tter had it been proposed as a resolution at a Directors’ meeting.

of, that ma

General
Article 8(3) of the Modél Articles states that:

«3) References in this artiele to eligible directors are to directors who would have been
entitled té,yote on'the matter had it been proposed as a resolution at a directors’

meetings”

The definition in-these articles goes beyond this to allow for meetings to be quorate
even whefe adirector whohas a conflict 1s excluded by reason of the conflict. This
should éll_owfi'or a resolution to be passed even without the votes of the conflicted
directg‘rgﬁdirecto can be in a conflict for any number of reasons including have a
[ : N . .
conflict of interestover proposed transactions or actions by the Company. Were the
definition left-as it 1s in the model articles, there would be an ambiguity as to
whether the'conflicted director would be entitled to form part of the quorum and

to vote on the resolution.
Definition of “Expert”

“Expert” a firm of chartered accountants (acting as an expert and not as an
arbitrator) nominated by the parties concerned or, in the event of disagree-
ment as to the nomination for a period of seven days, nominated on the ap-
plication of any of the parties concerned by the President for the time being
of the Institute of Chartered Accountants in England and Wales. The parties
cox.lcemed shall co-operate in relation to the nomination and subsequent ap-
pointment of the firm of chartered accountants and shall not unreasonably

withhold their consent to the nomination or subsequent appointment, or the
;erms of engagement for the appointment, of the firm of chartered accountants.
n the event that after nomination there is disagreement between the parties
concerned as to the terms of engagement of the nominated firm of chartered
?::eountants for a Qeriod of seven days, the Company is unconditionally and
o lvocably authorised to appoint any person as agent of those parties to sign
¢ latest version of those terms of engagement on behalf of those parties, who

shall then be bound by those terms of engagement.

Geneml

disThis deﬁniti.on is used in the provisions dealing with the transfer of shares. Any
g:gc_fegardmg the value of the shares to be transferred is referred to the expert.
Viously, the definition would have ended after the first sentence. However,

G :
ner:g,,; Holdings Ltd v Davenport [2011] EWCA Civ 1287 highlighted a potential
or the additional drafting. In that case the price of some shares fell to be

[139]
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6-09

6-10

consent of a certai
ertain number (but not all) of the shareholders is required but thi

N

ATicLES OF ASSOCIATION — PRECEDENT ComMmenTogy

engagement. The judge at first instance decided that, in the cjre. log

‘erms would be implied into the company’s article € circumgygp. ™ 0

ve obligation (0 co-operate” in the process. The second wasl:ﬁnw irgy ™
Mr Davenport) ... should not unreasonably withhol (f;l hl!lc (Eang ey,

the appointment, Or 2%

the relevant terms of engagement f
' " Or an . . !
third party accountant . The Court of Appeal agreed, stating u,:{)po'm“}cm, o? h
expert’s terms “... are reasonable and consistent with the rights nd ot thg li
the company and Mr Davenport under the articles, the implicmio?\“dfob]'Sﬂlions 0f
ing the parties (o co-operalc in the valuation process by accepting 3  ferm regy
on those terms is an obvious and necessary means of giving effect ‘te “ll’ll‘omtmem
O the cony
N
Although Cream Holdings Ltd v Daven '
. . port 1s a useful authority. eiv
cases are decided on their own.facts. there is no guarantee that ll?cl)((é e Yol g
implied in that case would be implied in cases concerning all articlrmS b
tion or other contracts which contain provisions regarding the ap £ Il sy
expert. It is therefore better practice to expressly set those tern Sl
ment concerned. 1S out in the docy-
The drafting of the definition d
AW oes, however, go further than si '
: . ' simpl |
: :\cphed.lcrn:‘s referred to in Cream Holdings Ltd v Davenport. Althgl{gll:t:zlq m&m
> {)';a:lrlcc?gsm.c:;n:g cg-o(l)pe;::efang not unreasonably withhold their consent :g?l;h]:
, $ § ¢ potential for dispute which would have t d
b . - o be resolved by
. . including the final sentence in th ition 4™ $6the par
lies , ~ e definition (i'e, if :
lcnnia:)'nul)h 28"03 .lhcf ;;;‘)cn s terms of engagement, the company-¢ agre(l] eth‘:c
e inlcmsfsag;e& : alf). Some shareholders may object‘te.,ﬁgg}’ﬂbxs'e\'er.il:‘&
ety e b g (and therefore arguably allShareholders) thal
siiones pnnicu(ll:rllc“y as possible and preferably outof eourt. Thatsaid ifihe
- ' » e ...
Sadasi y controversial the last sentenee 6f.the definition.could b

1

Definition of “Shareholder Conseng” \:Shareholder Ma:/'ofit)*"
“Shareh b L J N N
“Consent” :)lll(tll:: SCh:l:':;g:de:"ng:ehee - o g
“Shareh ’ ment. S\ W
it v ::)?:;rl\t'lhagority the Shareholders who are required to provide
purposes of giving or withtiolding Shareholder Consent

General
The definiti
On “"
relevant to a nunfb(c):‘ oiharc'.]o.'d"f Consent” and “Shareholder Majority” 4’
Important to set the level P;'ovusmns in the SHA where consent is required- !
ers have the desired amo: consent correctly in order to ensure that the sharen® d-
t of protection. The SHA assumes that where the term!

Sharcholder C : e 2
(the highest |c?,'ls|°3(',;s,:?cd It will mean either the consent of all the shareholde®
sible), or the consent of sharcholders holding a particul"
e that (h¢

percentage of the s
he shares. In some cases it may be appropriate to stat

nasi
| takes no account of the number of shares held. Howe

[140]

COMMENTARY

g the consent of all shareholders where there are a large number of
may incur a large commitment of time and administrative effort Addit':)0 I:hem'
efusal of consent by one shareholder in a large group may lead io dcad'lo:i y the

gpecified percentages may be set depending on the decisi
given. [t may be tl.1c case that (.li ffcrenl levels of consent nrlco:r‘:q‘::;:jcfloflz)sre:l‘il?f:: -
provisions, in which case additional definitions may be required or the rclcvem
clause will need to be amended to refer to a different level of consent vais':)ml
may be made to allow for the shares or vole of the Excluded Sharel;oldcr ul) l'::

disrcgardcd where necessary.
Care musl be taken when setting the level of consent. It is not uncommon 10

provide that ccrmin 'Q}atlcm require the consent of all the sharcholders (for example
1 respect Qr‘“j"‘%?‘.‘-"ﬂ of pre-emption rights) although this may give undue inﬂu:
ence 10 an-individual shareholder by reference to the number of shares he holds,

leading.[OW! “4ail wagging the dog” scenario.

N \

requirin

Definition of “Leaver’s Shares

- )
Shaves” means the Shares held by a Leaver, or to which that

A Leaver’s
til‘ed, on the Leaving Date and any Shares acquired by that Leaver

Leaver is en
Date and in the case of any shares held by a Leaver who is

after the Lieaving
transferred or transmitted by a

not.an Employee but t0 whom shares were
¢ Employee but in relation to an A or B or C

eaver who has ceased to be an
ary Shareholder who is a Good Leaver the GL Relevant Percentage of
ch inary Shares and in relation to an A or

A Shares and/or B and/or C Ordin
Bad Leaver the VBL Relevant

B or C Ordinary Shareholder who is a Very
the company shall within 7 days

Percentage of such shares and for this purpose
of the date on which the A Ordinary Shareholder became a Leaver instruct an

Expert to determine the GL Relevant Percentage.

General
9.3.10 and 3.11 of the

n with the provisions of cll.3.
e the funds

The revised definition ties I .
holders incept insurance policies Lo provid

SHA where the Original Share
to acquire shares of a Leaver.

As noted in the commentary inre
it may be necessary O include addition
rights attaching to any retained shares.

‘Definition of Very Bad Leaver”

o becomes a Leaver as & resul

n the previous chapter,

lation to those clauses 1
redefine the

al provisions in the Articles O

Definition of *
t of:-

“Very Bad Leaver’ means a Leaver wh

1. being dismissed for gross misconduct; or . :
2. his v%luntary mignagﬁon at any time before the third anniversary of the
Issue Date; or :
3. who is convicted of an offence P‘“‘is'“‘ble by -
fence brings the Company into disrepute; OF

4. being made bankrupt; OF

(141]
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5, a breach of any restrictive covenants by which he is boung 4 i
: e

(yeneral

{ Very Bad Leaver has been added to tie in with

finition O
L e ( the SHA (please refer to the relevant commentary

of new clause 3.6 0
ous chapler).

¢ Provigjg,
o lhc Prey;.

Article 1.5

613 1.5 Unless stated to the contrary, a reference to:

1.5.1 a statute, statutory provision or subordinate legislation includes  ryy,
ence to it as modified, replaced, amended extended or re-enacted from (i, tr
time (before or after the Adoption Date) and any prior or subsequent legis) 0
tion made under it but this Article 1.5 shall not operate so as to impose op : :
person any greater obligation than would otherwise apply. ’

1.5.2 to a statute of statutory provisions includes all subordinate legislation
made from time to time under that statute of statutory provision.

General

6-14 Drafters can chonsq lo have the articles subject to the legislation at the tirficf
adoption, or to the legislation as it is amended. By choosing the legislatigh asil ¥

amended, care should be taken to keep the articles under review in casefierc ar
any unintended consequences of changes in statute. '

Many of the provisions relatin ‘ tn o '
. 0 e PIOVIsions. g to companies are found in secondary legish-
tion which is why it is also included. Clauses 1.5.1 and 1.5.2 sHould"Both reflecythe

same provision as to the dat - |
lion or as amended, ¢ of the law to be accepted, whethier at'the date of adop:

Article 2

o 2. Model articles shall not apply .

for private companies \llmltcd by shares
6 Act, nor any otherarticles of association
0 the 2006 Act or set out in any other statul®

Statutory |
ubordinate legislation concerning companics!

nstrun
shall appl 1ent or other g

General

6-16

This article §
IS requ
f}thcr model uniclc,?) (i,:)c::(:?nc“sl"l‘c that the Private Model Articles (or any of the
Marticles of association gre PP at all, By virwe of $.20(1) of the 2006 Act, ¢*!

model artjc

have/been pa ), the | n
cifcumstances should this article be deleted as otherwise the shareholders’ li-

COMMENTARY

However, It is best to exclude the model articles entirely to avoid a situation
SHA. rovision of those articles would still be applicable to the Company,
where ai'l) had not been dealt with in the bespoke articles.
bc"a".scaﬂiclc also makes it clear that the SHA Articles are the company s constitu-
Th',fd (here is nO need to refer to any other documents or regulations. The provi-
006 Act will still apply to the company as will other applicable legisla-

wise the SHA Articles are self-contained.

tjion &
gjoNns of the

(ion bU‘ Olhc
Article 3

3. Liability of Shareholders

The liability of the Shareholders is limited to the amount, if any, unpaid on
(he Shares héld by them from time to time.

General

ThiS artiele is contdined in the model articles and replicates a provision which
usedobe containedin the memorandum of association. It means that once shares
ve ! fully.paid up, the sharcholder has no further liability. Under no

ability may, nol be limited. |
While,this provision may on first glance seem to contradict art.28.1 (below,

which states that no share may be issued for less than the aggregate value of its
fOominal value and any premium), art.28.2 statcs that art.28.1 does not apply to the
shares taken on the formation of the company. It is permissible to amend art.28. ]

16 allow shares to be issued part or nil paid and although that would require provi-

sions dealing with issues such as forfeiture, calls and liens to be inserted (see below)
no amendment would be needed to art.3. In the model articles, art.2 | states that no
shares may be issued other than fully paid, so amendments may be necessary to that

articles if that is not to be the case.

Article 4

4. Directors’ general authority

Subject to the other provisions of these articles, the Directors are responsible
for the management of the Company’s business, for which purpose they may

exercise all the powers of the Company.
General

In exercising the power conferred by this article (taken from the model arlicl.cs)
the directors will, among other things, be subject L0 s.171 of the 2006 Act which
slates that they must act in accordance with the company’s constitution and only
txercise powers for the purposes for which they are conferred. They will also be
subject to the other statutory duties in ss.172-177. These statutory duties are based
on the duties established at law prior to the enactment of the 2006 Act.. |

IUis possible to restrict the directors’ powers, for example, by granting certain
"Ights 10 shareholders. For example, art.44 states that it is the sharcholders who

:lc‘:'ﬂr? dividends rather than the directors, although under that articles the direc-
O1S still have the power to pay interim dividends.

[143]
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*Allocated Person
~Alternate”’ has the meani

PRECEDENT B ARTICLES OF Association

ARTICLES OF ASSOCIATION

ber:

4E CO NIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
(Ad opted by Special Resolution passed on [DATE])]

1. Definitions and interpretation
|1 The definitions set out in this Article 1.1 apply in these articles.
006 Act” the Companies Act 2006.
£ aQrdinary Shares” the A ordinary shares of £0.01 each in the Company from

tifné 1o time.
' ‘Shareholders™ the Holders of the A Ordinary Shares from time

. +A Ordinary

to tme.
“Acocéptance Period” has the meaning given in Article 36.5.1.2.

“ACting-in Concert” has the meaning given by the City Code on Takeovers and
Mergers as in force and construed on the Adoption Date.

.- Date” the date of adoption of these articles.
" has the meaning given in Article 36.8.1.

ng given in Article 25.1.

ing given in Article 25.1.

“Appointor” has the meani
«Authorisation” has the meaning given in Article 16.2.

“Authorised Person”:
(a) any Director;
(b) the company secretary (if any); or
(c) any person authorised by the Directors for the purpose of signing docu-
ments to which the common seal is applied.
“B Ordinary Shares™ the B ordinary shares of £0.01 each in the Company from

time to time. "
' hares from ume

[0 time.

result of:

(a) death;

(b) bankruptcy;

(¢) wrongful dismissal;

(d) permanent disability or pe
(&) retirement at normal retirement
Business day” a day excluding Saturd

England when the banks in London are open fo
hares of £0.

acity through ill health; or

rmanent 1ncap
public holidays I

age.
ays, Sundays and

r business.
01 each in the Compa™y from
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“Capitalised Sum” has the meaning given in Artj

«Chairman” the chairman of the Company f“?ﬂl;utcilc 30.1.2.
“Chairman of the Mecl.ing" the person chairing thl:c 10 time

:n accordance with Article 53 relevan 2Cne
“Committed Shareholder” has the meaning given in Ay il mg,
“Company” [NAME] Limited. N Article 39 | R
“Completion” completion of the sale of the : '
ance with these articles. relevant Sae
«Conflict” has the meaning given in Article 16.1,

“Conflicted Dircctof’ has the meaning given in Article
“Copncctcd Person™ a person connected with anolhcrL ',.("'
section 1122 of the Corporation Tax Act 2010. Wi
“Controlling Interest” an interest (within the meanine of « of§
2006 Act) in more than 50% of the Equity Shares & O Scheqy, | |
. nr‘&,(

“Controlling Shares™ has the meaning given in Article 39
“Close Date” has the meaning given in Article 38.2.2 9.1,

“Director” a director of the Company, including any per
position of director, by whatever name called. e
“Distribution Amount” the amount available for distributon

IN deg

with the provisions of Article 45. tiind
«“Distribution Recipient™ in relation to a Share in respect of whic), , )
LN

or other sum is payable:
(a) the Holder of that Share;

(b) if that Share has two or more joint Holders, whicheygr
named first in the register of members; or ’ g ol them g
(c) if the Holder is no longer entitled to that Sharchy reason 1 ges

bankruptcy, or otherwise by operation of Jaw, the "Trun\nuﬁbi;; \

“Dragged Shareholders™ has the meaning giveadmArticle 38 | (A

“Dragged Shares™ has the meaning given in Artidle 38.1. N/

“Drag Notice™ has the meaning given in Article 38.2.

“Drag Option™ has the meaning givenm Anicle 38.1,

“Drag Price” has the meaning givep-irAnicle 38 2.3,

“Electronic Form” has the meafinggiven in section 1 168 of the 2006 A

“Eligible Directors™ in relation-to‘any matter,(the, Directors who would fis

been entitled to vote on, and whose voles wouldHave been counted in fopal
of, that matter had it béen proposed as;_a‘?(esolmi(—fn at a Directors’ meclii
“Eligible Shamholdem”f'ééCh Shareholdery ho is a Sharcholder at the Transfer |
Notice Date (excluding the relevapt.S sNer, any Excluded Person and an: othet 3
Shareholder who at any time befere that date has given (or s deemed to it
given) a current Transfer Notice+in respect of any Share or who is bound vt
these articles to give a Transfer Notice in respec of any Sharc).
“Employee” a director and/or employee of any Group Compan -
“Equity Securities” has the meaning given In section 560(1) ol the = ]
“Equity Shareholders” the Holders of the Equity Shares from tmic il
“Equity Shares” the Shares in the capital of the Company.

“Excluded Person” a person who 1s:

(a) aLeaver; or | |
(b) an Employee who has given or been given notice
contract of employment with any Group Company a1t

termination, will cease to be an Employee: o and not & i
“Expert” a firm of chartered accountants (acting as an expe
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ointment of the firm of chartered accountan
PO hhold their consent (o the nomination or Sul;saezd shall not up

L for the appoi
crms of engagemen -appointment, of the
he event that after nomination there is disagtli'c":r:;fm

concerned as 10 the terms of engagement of the nomin
s for a period of seven days, the Company ;‘ﬁﬁcmigg gglalncred
y and

yrrevo aglhoriscd Lo appoint any person as a .
%'on [ oss texths of engagement onglfc':a?rf :,}rm ekt
¢

ered accountants.
tween the parties

¢
g;ﬁl’ﬁ% bound by those terms of engagement. those paries, who
“Eair rice” the price per Sale Share agreed between the relev
(he Company within 10 days after the Transfer Notice Date oan; Seller and
the price dclcrmlncd by the Expert pursuant to Ani::’] m316'ﬂg such
“Fami!d».Mcmb“s" in relau.on to any Shareholder, that Shamholdcer' i
civ,ilf‘ﬁ@m" and children (including step and adopted children) o S
eac/hcase they are at least 18 years old. kel .
“Family Trust” in relation to a Shareholder, a trust:

“(a) of which that Shareholder is the settlor,

(b) which does not permit any of the settled property or the income from

it to be applied otherwise than for the benefit of:

(1) Lhral Shareholder and/or a Family Member of that Shareholder;
(i1) any chari@y or charigigs as default beneficiaries (meaning that
such charity or charities have no immediate beneficial interest
in any of the settled property or the income from it when the
trust is created but may become so interested if there are no
other beneficiaries from time to ime excepl another such char-
ity or charities); and
(c) under which no power of control is capable of being exercised over the
votes of any Shares which are the subject of the trust by any person
other than the trustees, that Sharcholder or any Family Member of that
Sharcholder; and “trust” includes a trust arising under a settlement, or
declaration of trust, inter vivos but excludes testamentary disposition

or a trust arising on an intestacy. |
“Fully Paid” in relation to & Share, that the nominal value and any premium
lo be paid to the Company in respect of that Share have been Paid to the

Company.

“Good Leaver’” means:
(a) aLeaver whoisnota Bad
(b) a Leaver who becomes 2

Employee but the Directors .
he is to be treated as a Good Leaver !

Leaver would otherwise be a Bad Leaver. , .
“Group™ the Com(;)any?any Subsidiary or Holding Company from Ume to ume
of the Company. . B
“Group Company” any company which 1s & subsidiary If
the Holding Company.

Leaver or a Very Bad Leaver; Of
Leaver as a result of ceasing 10 be an

[(with Shareholder Consent)] resolve that
n circumstances where thal

om time o time of

[467]
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m" has lhcsr:eanit:ﬁ given in section 1]6g of th

“ "0 relation to a Share, the person whose nama ;¢ 2006
mI;?sl:;r(,)f members as thc holder of that Shqm fr(?m limTfol :'incrc ] ::CL
«nterested Shareholders™ has the meaning given in Articj, }9";0 %
«Jssue Date” in relation to any Share the date upon which j; ¢,

case of a Share transferred In accordance with the proyig
the date upon which it is transferred or in the case of 3 |,

ant to the exercise of an option granted by the Company

option was granted. . s 30
«Issue Price” in relation to any Share which is issued to the Holg
CT, the .

 which that Share is issued (being the aggregate of the am D
gf the nominal value of that Share and any share prcmiu:]"nt Paid i, espel

. the case of a Share which has been acquired by the Hoj de?_: ‘ll;]:élpsha,
' rce

«Hard Copy Fo

.ll 1S 1SSy o
10N¢ ‘I
8 Of'\mclcn .

c dalc On W h '.‘ul S

!Lh"}l

~

P

“Leaver -
(a) any Shareholder (other than a trustee of a Famil

Shareholder) who:
(1) dies;
(ii) has a bankruptcy order made against him; or
(iii) otherwise ceases to be an Employee,

(b) any Shareholder who:

(i) isa trustee of a Family Trust of any Shareholder who he... N

a Leaver;

(ii) is a Family Member of a Shareholder who becomes ey

(provided that Family Member shall only be degmed ok .
Leaver in respect of any Shares he holds whieh ware c;,j-}c;
transferred to him by that Shareholder or an§ Family Trus 4
that Shareholder pursuant to Article 35.1 orArtsele 35 2 o7 wae
obtained as a result of Shares that werd.sotransferred: of.
(iii) transfers or purports to transfer any Shdrcs other tifin M
cordance with the provisions of thcscarticles.
(c) any person who is a Transmittee of any, Sharcholder oi
(d) [any person who becomes entitled tO any'Shares on the gxcroise ol
option after ceasing to be an Employe€].
“Leaver’s Shares™ means the Shares held by a Leaver, or 10 which that Leaver
is entitled, on the Leaving Date and any Shares agquired by that Leaer i
the Leaving Date and in the case of any shares held by a Leaver who
an Employee but to whom shares were transféfréd or transmitied b
who has ceased to be an Employee but in relatton to an A or Bor € U7 <
Shareholder who is a Good Leaver the GL Relevant Percentage (14 2
Sha{es and/or B and/or C Ordinary Shares and in relation to &n A 2 *"(
Ordinary Shareholder who is a Very Bad Leaver the VBL ReleY ant Perss?
age of such shares and for this purpose the Company shall % ithin ~ ¢
the date on which the A Ordinary Shareholder became a Leaver ("7
F[’fepeﬂ to deterglfne the GL Relevant Percentage. | ——
Lca\argn(%v hDig:-ne in relation to any Leaver, the date on wh:cll :rcb':&:""x“"' i
, in the case of any Leaver who becomes a Lea I
any person ceasing to be an Employee, shall be the Terminatio
tion to that former Employee). '
ofll;llng the admiss.ion of any Shares (or securities representing
 grant of permission for any Shares (or securities represen’’c
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an - ' | '
or )(lthﬁ Financial Services and Markets Act 2000),

0

ggso(;.)((;)sh Consideration’” has the meaning given in Article 38.2,2
ority Decision” a maj.orlty.decns!on taken at a Directors’ tn'ct':lih

«fer” has the meaning given In .Amc'lc 28.2. g
Offor Notic ¢” has the meaning given in Article 28.2,
«offer Period” has the meaning given in Article 28.2.4.
«Offered Securitics has the meaning given in Article 28.2.1
b Resolution” has the meaning given in section 282 of ,
g;g;"‘ ﬁad or credited as paid. | he 2006 Act.
..panicipate" has the meaning given in Article 11.1 and “Participating” shall

?}cvccrcs,gns Entitled” has the meaning given in Article 50.1.2.

“Proc e?dsvfzztge‘proce?ds of a Share Sale.

«proposed Controller™ has the meaning given in Article 39.1
..Proxy.ﬂ‘&ioe" has the meaning given in A.nicle 59.1.
“mey\NOﬁﬁf%p Address” has the meaning given in Article 60.1.

«+Oualifying P " means:
Q(t;) an uﬁxv ual who is a Shareholder; or

(b) a@perso‘ﬁ appointed as proxy of a Shareholder in relation to the relevant
ge’flé’ﬁll meeting.

“Relevant Director” any director or former director of any Group Company.
“Relevant Loss” any loss or liability which has been or may be incurred b): a
Relevant Director in connection with his duties or powers in relation to any
Group Company or any pension fund or employees’ share scheme of any
Group Company.
“Relevant Proportions” in relation to the relevant Shareholders, in proportion
(as nearly as possible without involving fractions) to the nominal value of the
Shares held by them respectively at the date of the Offer Notice.
“Relevant Shares” has the meaning given in Article 38.1.
“Sale Notice” has the meaning given in Article 36.8.2.
“Sale Price” the price per Share at which the relevant Sale Shares are offered
to the relevant Eligible Shareholders.
“Sale Shares” has the meaning given in Article 36.2.1.

“Seller” has the meaning given in Article 36.1.
“Shareholder” a person who is the Holder of a Share in the Company.

“Shareholder Agreement” the agreement dated the ......... day of .........
and made between (1) the Company and (2) the Shareholders.
“Shareholder Authorisation” has the meaning given in Article 16.4. “
“Shareholder Consent”” has the meaning ascribed to the expression “Consent

n the Shareholder Agreement. |
Shareholder Majority” the Shareholders who are required to provide consent
or not for the purposes of giving or withholding Shareholder Consent.
“ShaICS” shares in the capital of the Company from time 10 time.

“Share Sale” the completion of any sale of any interest in any Share (whether
'n one transaction or a series of related transactions) resulting in the u-ansfefee
(either alone or together with its Connected Persons) holding a Controlling

Interes;.
“Special R ion” . oiven in section 283 of the 2006 Act.
esolution” has the meaning given In 8¢ n  Company from time

“Su.bSidia')’" any company which is a subsidiary of t
10 lime,
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5. Model articles shall not apply 7. Committees of Directors

odel articles for private companies limited  tees to which the Directors delegate an

Y share y of their Powers must follow

: : i 5 : far as they are applicabl .
any other articles of associat S Prege,. g Co ich are based (as far y are applicable) on those pro
- 22(;.(())((55 :;l,o!::; Ol)l,t in any other statute, Statt:&l:)letflhe' r Q:C:E ;f"cei':uﬁe‘:?vhich govern the taking of decisions by Directors. e
ant to the 2UU0 : : Ume, . ese
Is)::lr::;dinate legislation concerning companies) shall apply to the Compar::r% i The Directors may makgdmflres ott”lfrocedur ¢ for all or any committees, which
' Lo ! om these articles | Rl
3. Liability of Shareholders 7'113" prevail OVET rules deriv icles 1f they are not consistent with
S
€. g0 emnl.
The liability of the Shareholders 1s limited to the amount, if any, unpgig 3 8. Directors to take decisions collectively
Shares held by them from time to time. O hy ol | | .
eneral rule about decision-making by Directors is that any decision of
4. Directors’ general authority g1 Thes must be either a Majority Decision or a Unanimous Decision.

(he Directors

hal apy-time the Company only has one Director, the general rule in this
sl_de dioesuﬂO‘ apply and that Director may (until such time as he ceases (o be the

Subject to the other provisions of these articles, the Directors are e

1 - SPons; f +
the management of the Company’s business, for which purpose the PORsible f,

Y Tay exersed isions without regard to any of the provisions of |
all the powers of the Company. 1 only D“?ctgi)rﬁrg??;ision-makin g.g ? R oS
refaling O *
5. Shareholders’ reserve power ) iy 9. Unanimous Decisions

51 The Shareholders may, by Special Resolution, direct the Directors 0,4ake &

' 9.1 A"de'c‘ision of the Directors i1s a unanimous decision (a “Unanimous
refrain from taking, specified action. ) : |

pecision")i
5.2 No Special Resolution passed pursuant to Article 5.1 invalidates any hing

9.1 y if all Eligible Directors indicate to each other by any means that they share
which the Directors have done before the passing of that resolution it

1 cOMMON view on a matter, and

6. Directors may delegate 912 had the matter in question been proposed as a resolution at a Directors’ meet-

ing, the Eligible Directors would have formed a quorum at that meeting.
6.1 Subject to the other provisions of these articlesi.the Directors may delegae

any of the powers which are conferred on them underthese articlgs: 92 A Unanimous Decision may take the form of a resolution in Writing (where

cach Eligible Director has signed one or more copies of it or to which each Eligible
6.1.1 tosuch person or committee: Director has otherwise indicated agreement in Wntlng)

G oen g \, : 10. Calling a Directors’ meeting
6.1.2 by such means (including by,power of attorney); .
‘ ' 10.1 Any Director may call a Directors’ meeting by giving notice of that meet-

ing to the Directors or by authorising the company secretary (if any) to give such
notice.

6.1.3 to such an extent;

6.1.4 in relation to such matters or territories; and

10.2 Notice of any Directors’ meeting must indicate:
6.1.5 on such terms and/or conditions;

10.2.1 its proposed date and time;
as they think fit.

cidl 1022 where it is to take place; and

. : . icle
6.2 If the Directors so specify, any delegation pursuant [0 Artic i

authorise further delegation of the Directors’ powers by any person (0 ¥

023 " if it is anticipated that the Directors participating in that meeting will not
are delegated.

'n the same place, how it is proposed that they should communicate with each

1 Other during that meeting.

: , to Art
6.3 The Directors may at any time revoke any delegation made pursuan!

103 Not; - irector but need not
| . % " INOlce of a Dj ' ' be given to each Direc
0.1 in whole or part, or alter its terms and/or conditions. a Directors’ meeting must be g

b in Writing,
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