
COMPANY 
PROFILE

 Email : support@cryptosarbitrage.com
Address : 1 Fore St Ave, London EC2Y 9DT, United Kingdom



ABOUT US

We are a professional arbitrage and asset management pla�orm built to operate 
across digital and real-world markets. Our founda�on is rooted in discipline, 
data, and diversifica�on.
Our team consists of professionals with experience in financial markets, energy, 
agriculture, real estate, healthcare, and financial technology, working together 
to design resilient investment structures.

cryptosarbitrage was built to help you be a more confident investor and set you 
on the path to secure your financial future, we help our customers maximize 
their money, whether you are inves�ng or a seasoned pro, cryptosarbitrage does 
what is right for you and your money.



WHAT WE DO

Why Investors Choose Us
Arbitrage-focused investment 
strategy
Mul�-sector risk diversifica�on
Asset-backed exposure
Technology-enabled execu�on
Transparent repor�ng structures
Long-term sustainability orienta-
�on .

Our core value
Transparency Clear communica�on and 
repor�ng
Discipline Risk-first investment philoso-
phy
Innova�on Technology-enabled execu�on
Sustainability Long-term value crea�on
Accountability Responsible capital stew-
ardship

Manage your por�olio
Incase you have a more conserva-
�ve investment profile and do 
not want to be with all your capi-
tal in Bitcoin.



Services

Crypto Arbitrage(core strategy)
We execute structured arbitrage 
strategies across mul�ple digital 
asset markets by exploi�ng tem-
porary price differences. Efficien-
cy over specula�on. Strategy 
over emo�on.

Modern Agriculture
We apply opera�onal and distribu�on 
arbitrage within agricultural value chains 
while inves�ng in scalable agribusiness 
projects. Turning food systems into struc-
tured opportuni�es.

oil & gas arbitrage
We engage in value-chain ineffi-
ciencies within oil and gas mar-
kets through structured financing 
and strategic partnerships Energy 
markets with disciplined capital 
deployment .

Real estate
We leverage valua�on and devel-
opment gaps within property 
markets to generate stable return 
Tangible assets. Predictable 
value.

Healthcare
We invest in healthcare infrastructure and 
services where demand-supply gaps 
create long-term opportuni�es.. Where 
profitability meets purpose.



PRICING

SILVER

5 DAYS

0.2% DAILY

Minimum Deposit - $100
Maximum Deposit - $499

Enhanced Security
24/7 Support

GOLD

7 DAYS

0.4% DAILY

Minimum Deposit - $500
Maximum Deposit - $999

Enhanced Security
24/7 Support

PLATINUM

14 DAYS

0.6% DAILY

Minimum Deposit - $1000
Maximum Deposit - $4999

Enhanced Security
24/7 Support

SAPPHIRE

21 DAYS

0.8% DAILY

Minimum Deposit - $5000
Maximum Deposit - $9,999

Enhanced Security
24/7 Support

DIAMOND

30 DAYS

1.0% DAILY

Minimum Deposit - $1O,000
Maximum Deposit - UNLIMITED

Enhanced Security
24/7 Support



FAQ

What is arbitrage investing?

How does crypto arbitrage work on your platform?

Why invest across non-crypto sectors?

Is this platform speculative?

How is investor capital protected?.

Who is this platform for?

How do I get started?



We execute structured arbitrage strategies across mul�ple digital asset mar-
kets by exploi�ng temporary price differences . Our approach emphasizes:

• Market-neutral execu�on.
• Algorithm-assisted trading systems.
• Capital protec�on frameworks.
• Real-�me performance monitoring.
• Efficiency over specula�on. Strategy over emo�on..

Decentralized cryptocurrency is produced by the en�re cryptocurrency system 
collec�vely, at a rate which is defined when the system is created and which is 
publicly known. In centralized banking and economic systems such as the Fed-
eral Reserve System, corporate boards or governments control the supply of 
currency by prin�ng units of fiat money or demanding addi�ons to digital 
banking ledgers.

“Owning a Bitcoin means you have the collec�ve agreement of each and 
every computer on the Bitcoin network that it is currently owned by you and 
– more importantly – that it was legi�mately created by a miner.”

A cryptocurrency, crypto currency or crypto is a digital asset designed to work 
as a medium of exchange wherein individual coin ownership records are stored 
in a ledger exis�ng in a form of computerized database using strong cryptogra-
phy to secure transac�on records, to control the crea�on of addi�onal coins, 
and to verify the transfer of coin ownership. It typically does not exist in physi-
cal form (like paper money) and is typically not issued by a central authority. 
Cryptocurrencies typically use decentralized control as opposed to centralized 
digital currency and central banking systems When a cryptocurrency is minted 
or created prior to issuance or issued by a single issuer, it is generally consid-
ered centralized. When implemented with decentralized control, each crypto-
currency works through distributed ledger technology, typically a blockchain, 
that serves as a public financial transac�on database.

What are cryptocurrencies?



We apply opera�onal and distribu�on arbitrage within agricultural value 
chains while inves�ng in scalable agribusiness projects. This includes:

• Mechanized farming opera�ons

• Commodity supply op�miza�on

• Agro-processing and storage

• Export-driven agricultural models

“Turning food systems into structured opportuni�e.”

The agriculture industry is a cornerstone of the global economy, nourishing bil-
lions daily. With its essen�al role in sustaining human life, agriculture offers nu-
merous opportuni�es for those eager to invest. Whether in produc�on, pro-
cessing, or distribu�on, there’s a profitable niche for everyone. With proper 
planning and the right financial support, anyone with a bit of farming knowl-
edge can turn a profit.

how modern agriculture work?



We engage in value-chain inefficiencies within oil and gas markets through 
structured financing and strategic partnerships. Focus areas includes:

•Energy asset par�cipa�on

•Supply and pricing inefficiencies

•Risk-controlled exposure

•Compliance-aligned opera�ons

“Energy markets with disciplined capital deployment.”

Inves�ng in oil and gas presents a myriad of advantages that can enhance the 
financial por�olios of investors across the globe. These benefits stem from the 
industry’s vital role in the global energy supply, its economic influence, and the 
unique financial incen�ves it offers. As we delve into the specifics, it becomes 
evident why the sector con�nues to a�ract substan�al capital from around the 
world, especially from those seeking robust investment returns in both stable 
and vola�le markets

how oil and gas work?



We invest in healthcare infrastructure and services where demand-supply gaps 
create long-term opportuni�es. This includes:

• Medical facility development
• Equipment and service partnerships
• Scalable healthcare solu�ons
• Impact-driven investment models
Where profitability meets purpose.

Inves�ng in healthcare is not only a noble and worthwhile investment but also 
a crucial investment in the wider economy. It saves lives, improves health out-
comes, and arrests the vicious cycle of poverty and illness. The rela�onship be-
tween health and the economy runs both ways, las�ng throughout an individu-
al’s life�me, and is intergenera�onal. Investments in healthcare contribute to 
economic growth by removing financial barriers to access, enhancing produc-
�vity, and crea�ng a demographic dividend. They also provide financial risk 
protec�on to ci�zens when they are ill, producing substan�al societal benefits 
beyond health to help achieve Sustainable Development Goals (SDGs). Coun-
tries like Brazil, Turkey, and Ethiopia have shown how different policies can 
strengthen health systems, expand healthcare access, improve health out-
comes, reduce poverty, and achieve economic growth. These countries have 
demonstrated the value of health investments by demonstra�ng value for 
money, focusing on universal health coverage, and emphasizing primary health 
care. Inves�ng in health is key to job crea�on and economic growth, as it en-
sures that every person has access to healthcare, which is fundamental to 
ending poverty, increasing produc�vity, and building robust economies. The 
health sector is a major contributor to employment, with healthcare jobs com-
prising up to 20 percent of total employment in high-income countries. Invest-
ments in healthier popula�ons and health systems unlock cost savings and 
economic produc�vity in ways unimaginable before. They require adequate 
investment to yield high returns in produc�vity and important health out-
comes. In summary, inves�ng in healthcare is a key strategy for economic 
growth, job crea�on, and improving the overall quality of life. It is a noble and 
worthwhile investment that can have a profound impact on society and the 
economy

how healthcare work?



We leverage valua�on and development gaps within property markets to gen-
erate stable returns. Our real estate strategy includes:

Income-genera�ng proper�es

Development and land value op�miza�on

Rental yield focus

Professionally managed assets

Tangible assets. Predictable value.

A second class of property flipper also exists. These investors make their 
money by buying reasonably priced proper�es and adding value by renova�ng 
them. This can be a longer-term investment depending on the extent of the im-
provements. The limi�ng feature of this investment is that it is �me intensive 
and o�en only allows investors to take on one or two proper�es at a �me 
hence we try to avoid proper�es with high maintenance cost and focus more 
on proper�es with high undervalue

“Real estate trading has a shorter �me period during which capital and effort 
are �ed up in a property. Depending on market condi�ons, there can be signifi-
cant returns even on this shorter �me frame.”
Despite the magnitude and complexity of the real estate market, many people 
tend to think the industry consists merely of brokers and salespeople. Howev-
er, millions of people in fact earn a living through real estate, not only in sales 
but also in appraisals, property management, financing, construc�on, develop-
ment, counseling, educa�on, and several other fields. Many professionals and 
businesses—including accountants, architects, banks, �tle insurance compa-
nies, surveyors, and lawyers—also depend on the real estate industry.

Real Estate
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THE COMPANIES ACT 2006 PRIVATE COMPANY LIMITED BY  

LIMITED PART 1 INTERPRETATION AND LIMITATION OF 
LIABILITY 

 
1. De�ned Terms 

 
(1) The regula�ons contained in the Model Ar�cles for Private Companies Limited by 

Shares set out in Schedule 1 of The Companies (Model Ar�cles) Regula�ons 2008 (SI 
3229/2008), shall not apply to the Company. 

(2) In the ar�cles, unless the context requires otherwise: 
"the 2006 Act" means the Companies Act 2006; 
"ar�cles" means the Company's ar�cles of associa�on; 
"bankruptcy" includes individual insolvency proceedings in a jurisdic�on 
other than England and Wales or Northern Ireland which 

have an effect similar to that of bankruptcy; 
"chairman" has the meaning given in ar�cle 12; 
"chairman of the mee�ng" has the meaning given in ar�cle 40 
"Companies Acts" means the Companies Acts (as defined in sec�on 2 of the 

Companies Act 2006), in so far as they apply to the 
Company; 
"director" means a director of the Company, and includes any person 
occupying the posi�on of director, by whatever name called; 
"distribu�on recipient" has the meaning given in ar�cle 32; 
"document" includes, unless otherwise specified, any document sent or 
supplied in electronic form; 
"electronic form"  has the meaning given in sec�on 1168 of the 2006 Act; "fully 
paid" in rela�on to a share, means that the nominal value and any 
premium to be paid to the Company in respect of that share 
have been paid to the Company; 
"hard copy form" has the meaning given in sec�on 1168 of the 2006 Act; 
"holder" in rela�on to shares means the person whose name is 
entered in the register of members as the holder of the 
shares; 
"instrument" means a document in hard copy form; 
"ordinary resolu�on" has the meaning given in sec�on 282 of the 2006 Act; 
"paid" means paid or credited as paid; 
"par�cipate" in rela�on to a directors' mee�ng, has the meaning given in 
ar�cle 10; 
"proxy no�ce" has the meaning given in ar�cle 46; 
"shareholder" means a person who is the holder of a share; 

SHARES ARTICLES OF ASSOCIATION of CRYPTO ARBITRAGE



 
 
 

"shares" means shares in the Company; 
"special resolution" has the meaning given in sec�on 283 of the 2006 Act; 
"subsidiary" has the meaning given in sec�on 1159 of the 2006 Act; 
"transmi�ee" means a person en�tled to a share by reason of the death or 
bankruptcy of a shareholder or otherwise by opera�on of law; and 
"wri�ng" means the representa�on or reproduc�on of words, symbols 
or other informa�on in a visible form by any method or 
combina�on of methods, whether sent or supplied in 
electronic form or otherwise. 
Unless the context otherwise requires, other words or expressions contained in these ar�cles 
bear the same meaning as in the 2006 Act as in force on the date when these ar�cles become 
binding on the Company. 

 
2. Liability of shareholders 
The liability of the shareholders is limited to the amount, if any, unpaid on the shares held by 
them. 

 
 

PART 2 
 
 

DIRECTORS 
 

DIRECTORS' POWERS AND RESPONSIBILITIES 3 
3. Directors' general authority 

 
Subject to the ar�cles, the directors are responsible for the management of the Company's 
business, for which purpose they may exercise all the powers of the Company. 

 
 

4. Shareholders' reserve power 
 

(1) The shareholders may, by special resolu�on, direct the directors to take, or refrain from 
taking, specified ac�on. 

 
(2) No such special resolu�on invalidates anything which the directors have done before the 
passing of the resolu�on. 

 
5. Directors may delegate 

 
(1) Subject to the ar�cles, the directors may delegate any of the powers which are conferred on 

them under the ar�cles: 
(a) to such person or commi�ee; 



 
 
 

(b) by such means (including by power of a�orney); 
 

(c) to such an extent; 
 

(d) in rela�on to such ma�ers or territories; and 
 

(e) on such terms and condi�ons; as they think fit. 
 

(2) If the directors so specify, any such delega�on may authorise further delega�on of the 
directors' powers by any person to whom they are delegated. 

 
(3) The directors may revoke any delega�on in whole or part, or alter its terms and condi�ons. 

 
6. Committees 

 
 

Commi�ees to which the directors delegate any of their powers must follow procedures which 
are based as far as they are applicable on those provisions of the ar�cles which govern the 
taking of decisions by directors. The directors may make rules of procedure for all or any 
commi�ees, which prevail over rules derived from the ar�cles if they are not consistent with 
them. 

 
DECISION-MAKING BY DIRECTORS 

 
 

7. Directors to take decisions collectively 
 

(1) The general rule about decision-making by directors is that any decision of the directors must be 
either a majority decision at a mee�ng or a decision taken in accordance with ar�cle 8. 

(2) 
If: 

(a) the Company only has one director, and 
 

(b) no provision of the ar�cles requires it to have more than one director, the general 
rule does not apply, and the director may, subject to ar�cles 8(3) and 16 take 
decisions without regard to any other of the provisions of the ar�cles rela�ng to 
directors' decision-making. 

 
8. Unanimous decisions 

 
(1) A decision of the directors is taken in accordance with this ar�cle when all eligible directors 
indicate to each other by any means that they share a common view on a ma�er. 



 
 
 

(2) Such a decision may take the form of a resolu�on in wri�ng, copies of which have been signed 
by each eligible director or to which each eligible director has otherwise indicated agreement in 
wri�ng. 

 
(3) References in this ar�cle to eligible directors are to directors who would have been en�tled to 
vote on the ma�er had it been proposed as a resolu�on at a directors’ mee�ng. 
(4) A decision may not be taken in accordance with this ar�cle if the eligible directors would not 
have formed a quorum at such a mee�ng. 

 
 

9. Calling a directors' meeting 
 

(1) Any director may call a directors' mee�ng by giving no�ce of the mee�ng to the 
directors or by authorising the Company secretary (if any) to give such no�ce. 

 
(2) No�ce of any directors’ mee�ng must indicate: 

(a) its proposed date and �me; 
(b) where it is to take place; and 
(c) if it is an�cipated that directors par�cipa�ng in the mee�ng will not be in the same 

place, how it is proposed that they should communicate with each other during the 
mee�ng. 

 
 

(3) No�ce of a directors' mee�ng must be given to each director, but need not be in 
wri�ng. 

 
(4) No�ce of a directors' mee�ng need not be given to directors who waive their 

en�tlement to no�ce of that mee�ng, by giving no�ce to that effect to the Company 
not more than 7 days a�er the date on which the mee�ng is held. Where such no�ce 
is given a�er the mee�ng has been held, that does not affect the validity of the  
mee�ng, or of any business conducted at it. 

 
10. Participation in directors' meetings 

 
(1) Subject to the ar�cles, directors par�cipate in a directors' mee�ng, or part of a directors' 
mee�ng, when: 

(a) the mee�ng has been called and takes place in accordance with the ar�cles, and 
(b) they can each communicate to the others any informa�on or opinions they have on 
any par�cular item of the business of the mee�ng. 

 
(2) In determining whether directors are par�cipa�ng in a directors' mee�ng, it is irrelevant 
where any director is or how they communicate with each other. 



 
 
 

(3) If all the directors par�cipa�ng in a mee�ng are not in the same place, they may decide 
that the mee�ng is to be treated as taking place wherever any of them is. 

 
 
 

11. Quorum for directors' meetings 
 

(1) At a directors' mee�ng, unless a quorum is par�cipa�ng, no proposal is to be voted on, 
except a proposal to call another mee�ng. 

 
(2) The quorum for directors' mee�ngs may be fixed from �me to �me by a decision of the 
directors, but it must never be less than two unless there is just a sole director in office, and 
unless otherwise fixed it is two. 

 
(3) If the total number of directors for the �me being is less than the quorum required, the 
directors must not take any decision other than a decision: 

(a) to appoint further directors, or 
(b) to call a general mee�ng so as to enable the shareholders to appoint further 

directors. 
 

12. Chairing of directors' meetings 
 

(1) The directors may appoint a director to chair their mee�ngs. 
(2) The person so appointed for the �me being is known as the chairman. 
(3) The directors may terminate the chairman's appointment at any �me. 
(4) If the chairman is not par�cipa�ng in a directors' mee�ng within ten minutes of the �me at 

which it was to start, the par�cipa�ng directors must appoint one of themselves to chair it. 
 

13. Casting vote 
 

The chairman or other director chairing the mee�ng shall not, if the numbers of votes for and against a 
proposal are equal, have a second or cas�ng vote. 

 
14. Con�icts of interest 

 
(1) If a proposed decision of the directors is concerned with an actual or proposed transac�on or 

arrangement with the Company in which a director is interested, that director is not to be 
counted as par�cipa�ng in the decision-making process for quorum or vo�ng purposes. 

 
(2) But if paragraph (3) applies, a director who is interested in an actual or proposed transac�on 

or arrangement with the Company is to be counted as par�cipa�ng in the decision-making 
process for quorum and vo�ng purposes. 



 
 
 

(3) This paragraph applies when: 
(a) the Company by ordinary resolu�on disapplies the provision of the ar�cles which would 

otherwise prevent a director from being counted as par�cipa�ng in the decision-making 
process; 

(b) the director's interest cannot reasonably be regarded as likely to give rise to a conflict of 
interest; or 

(c) the director's conflict of interest arises from a permi�ed cause. 
 

(4) For the purposes of this ar�cle, the following are permi�ed causes: 
(a) a guarantee given, or to be given, by or to a director in respect of an obliga�on 
incurred by or on behalf of the Company or any of its subsidiaries; 
(b) subscrip�on, or an agreement to subscribe, for shares or other securi�es of the 
Company or any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee 
subscrip�on for any such shares or securi�es; and 
(c) arrangements pursuant to which benefits are made available to employees and 
directors or former employees and directors of the Company or any of its subsidiaries 
which do not provide special benefits for directors or former directors. 

 
(5) For the purposes of this ar�cle, references to proposed decisions and decision-making 

processes include any directors' mee�ng or part of a directors' mee�ng. 
 

(6) Subject to paragraph (7), if a ques�on arises at a mee�ng of directors or of a commi�ee of 
directors as to the right of a director to par�cipate in the mee�ng (or part of the mee�ng) for 
vo�ng or quorum purposes, the ques�on may, before the conclusion of the mee�ng, be 
referred to the chairman whose ruling in rela�on to any director other than the chairman is to 
be final and conclusive. 

 
(7) If any ques�on as to the right to par�cipate in the mee�ng (or part of the mee�ng) should 

arise in respect of the chairman, the ques�on is to be decided by a decision of the directors at 
that mee�ng, for which purpose the chairman is not to be counted as par�cipa�ng in the 
mee�ng (or that part of the mee�ng) for vo�ng or quorum purposes. 

 
(8) Where the number of non-conflicted directors is less than the quorum for the purposes of 

approving a resolu�on authorising any situa�on or transac�on cons�tu�ng a conflict as 
an�cipated by the Companies Acts, the quorum shall be all the disinterested directors. 

 
(9) When all the directors of the Company are conflicted, the Company shall pass the conflict to 

the Company’s shareholders for approval by ordinary resolu�on. 
 

15. Records of decisions to be kept 



 
 
 

The directors must ensure that the Company keeps a record, in wri�ng, for at least 10 years from 
the date of the decision recorded of every unanimous or majority decision taken by the 
directors. 

 
16. Directors' discretion to make further rules 

 
Subject to the ar�cles, the directors may make any rule which they think fit about how they take 
decisions, and about how such rules are to be recorded or communicated to directors. 

 
 
 

NUMBER AND APPOINTMENT OF DIRECTORS 
 

 
17. Methods of appointing directors 

 
(1) There shall be no maximum number of directors and the minimum number of directors 
shall be one. Whenever the Company has two or more directors, at least one of them shall be a 
natural person 

 
(2) Any person 16 years of age or more and who is willing to act as a director, and is 
permi�ed by law to do so, may be appointed to be a director: 
(a) by ordinary resolu�on; or 
(b) by a decision of the directors. 

 
(3) In any case where, as a result of death, the Company has no shareholders and no 
directors, the personal representa�ves of the last shareholder to have died have the right, by 
no�ce in wri�ng, to appoint a person to be a director. 

 
(4) For the purposes of paragraph (3), where 2 or more shareholders die in circumstances 
rendering it uncertain who was the last to die, a younger shareholder is deemed to have 
survived an older shareholder. 

 
18. Termination of director's appointment 

 
(1) A person ceases to be a director as soon as: 

(a) that person ceases to be a director by virtue of any provision of the Companies Acts 
or is prohibited from being a director by law; (b) a bankruptcy order is made against 
that person; 
(c) a composi�on is made with that person's creditors generally in sa�sfac�on of 
that person's debts; 
(d) a registered medical prac��oner who is trea�ng that person gives a wri�en 
opinion to the Company sta�ng that that person has become physically or mentally 
incapable of ac�ng as a director and may remain so for more than three months; (e) 



 
 
 

no�fica�on is received by the Company from the director that the director is 
resigning 
from office, and such resigna�on has taken effect in accordance with its terms; (f) he 
shall for more than six consecu�ve months have been absent without permission of 
the directors from mee�ngs of directors held during that period and the directors 
resolve that his office be vacated. 

 
19. Directors' remuneration 

 
(1) Directors may undertake any services for the Company that the directors decide. 

 
(2) Directors are en�tled to such remunera�on as the directors determine: 

(a) for their services to the Company as directors, and 
(b) for any other service which they undertake for the Company. 

 
(3) Subject to the ar�cles, a director's remunera�on may: 

(a) take any form, and 
(b) include any arrangements in connec�on with the payment of a pension, 

allowance orgratuity, or any death, sickness or disability benefits, to or in respect of 
that director. 

 
(4) Unless the directors decide otherwise, directors' remunera�on accrues from day to day. 

 
(5) Unless the directors decide otherwise, directors are not accountable to the Company for any 

remunera�on which they receive as directors or other officers or employees of the 
Company's subsidiaries or of any other body corporate in which the Company is interested. 

 
20. Directors’ expenses 

 
The Company may pay any reasonable expenses which the directors properly incur in 
connec�on with their a�endance at: 
(a) mee�ngs of directors or commi�ees of directors; 
(b) general mee�ngs, or 
(c) separate mee�ngs of the holders of any class of shares or of debentures of the Company, or 

otherwise in connec�on with the exercise of their powers and the discharge of their 
responsibili�es in rela�on to the Company. 

 
 

PART 3 
 

SHARES AND DISTRIBUTIONS SHARES 



 
 
 

21. All shares to be fully paid up 
 

(1) No share is to be issued for less than the aggregate of its nominal value and any premium 
to be paid to the Company in considera�on for its issue. 

 
(2) This does not apply to shares taken on the forma�on of the Company by the subscribers 
to the Company's memorandum. 

 
22. Powers to issue di�erent classes of share 

 
(1) Subject to the ar�cles, but without prejudice to the rights a�ached to any exis�ng share, 
the Company may issue shares with such rights or restric�ons as may be determined by ordinary 
resolu�on. 

 
(2) The Company may issue shares which are to be redeemed, or are liable to be redeemed 
at the op�on of the Company or the holder, and the directors may determine the terms, 
condi�ons and manner of redemp�on of any such shares. 

 
23 . Company not bound by less than absolute interests 
Except as required by law, no person is to be recognised by the Company as holding any share 
upon any trust, and except as otherwise required by law or the ar�cles, the Company is not in 
any way to be bound by or recognise any interest in a share other than the holder's absolute 
ownership of it and all the rights a�aching to it. 

 
24. Share certi�cates 

 
(1) The Company must issue each shareholder, free of charge, with one or more cer�ficates in 

respect of the shares which that shareholder holds. 
 

(2) Every cer�ficate must specify: 
(a) in respect of how many shares, of what class, it is issued; 
(b) the nominal value of those shares; 
(c) that the shares are fully paid; and 
(d) any dis�nguishing numbers assigned to them. 

 
(3) No cer�ficate may be issued in respect of shares of more than one class. 

 
(4) If more than one person holds a share: only one cer�ficate may be issued in respect of it. 

 
(5) Cer�ficates must: 

(a) have affixed to them the Company's common seal, or 
(b) be otherwise executed in accordance with the Companies Acts. 



 
 
 
 

25. Replacement share certi�cates 
 

(1) If a cer�ficate issued in respect of a shareholder's shares is: 
(a) damaged or defaced; or 
(b) said to be lost, stolen or destroyed, that shareholder is en�tled to be issued with a 

replacement cer�ficate in respect of the same shares. 
 

(2) A shareholder exercising the right to be issued with such a replacement cer�ficate: 
(a) may at the same �me exercise the right to be issued with a single cer�ficate or 

separate cer�ficates; 
(b) must return the cer�ficate which is to be replaced to the Company if it is damaged or 

defaced and 
(c) must comply with such condi�ons as to evidence, indemnity and the payment of a 

reasonable fee as the directors decide. 
 

26. Share transfers 
 

(1) Shares may be transferred by means of an instrument of transfer in any usual form or any 
other form approved by the directors, which is executed by or on behalf of the transferor. 

 
(2) No fee may be charged for registering any instrument of transfer or other document rela�ng 

to or affec�ng the �tle to any share. 
 

(3) The Company may retain any instrument of transfer which is registered. 
 

(4) The transferor remains the holder of a share un�l the transferee's name is entered in the 
register of members as holder of it. 

 
(5) The directors may refuse to register the transfer of a share, and if they do so, the instrument 

of transfer must be returned to the transferee with the no�ce of refusal unless they suspect 
that the proposed transfer may be fraudulent. 

 
27. Transmission of shares 

 
(1) If �tle to a share passes to a transmi�ee, the Company may only recognise the 
transmi�ee as having any �tle to that share. 

 
(2) A transmi�ee who produces such evidence of en�tlement to shares as the directors may 
properly require: 

(a) may, subject to the ar�cles, choose either to become the holder of those shares or to 
have them transferred to another person, and 



 
 
 

(b) subject to the ar�cles, and pending any transfer of the shares to another person, has 
the same rights as the holder had. 

 
(3) But transmi�ees do not have the right to a�end or vote at a general mee�ng, or agree to 
a proposed wri�en resolu�on, in respect of shares to which they are en�tled, by reason of the 
holder's death or bankruptcy or otherwise, unless they become the holders of those shares. 

 
28. Exercise of transmittee’s'  rights 

 
(1) Transmi�ee’s who wish to become the holders of shares to which they have become 
en�tled must no�fy the Company in wri�ng of that wish. 

 
(2) If the transmi�ee wishes to have a share transferred to another person, the transmi�ee 
must execute an instrument of transfer in respect of it. 
(3) Any transfer made or executed under this article is to be treated as if it were made or 
executed by the person from whom the transmi�ee has derived rights in respect of the share, 
and as if the event which gave rise to the transmission had not occurred. 

 
29. Transmittee bound by prior notices 

 
If a no�ce is given to a shareholder in respect of shares and a transmi�ee is en�tled to those 
shares, the transmi�ee is bound by the no�ce if it was given to the shareholder before the 
transmi�ee's name has been entered in the register of members. 

 
30. Purchase of own shares 

 
Subject to the 2006 Act but without prejudice to any other provision of these ar�cles, the 
Company may purchase its own shares with cash up to any amount in a financial year not 
exceeding the lower of: 

(a) £15,000; or 
(b) the value of 5% of the Company’s share capital. 
DIVIDENDS AND OTHER DISTRIBUTIONS 

 
31. Procedure for declaring dividends 

 
(1) The Company may, by ordinary resolu�on declare dividends, and the directors may decide to 

pay interim dividends but a dividend must not be declared unless the directors have made a 
recommenda�on as to its amount. Such a dividend must not exceed the amount 
recommended by the directors and no dividend may be declared or paid unless it is in 
accordance with shareholders' respec�ve rights. 

 
(2) Unless: 

(a) the shareholders' resolu�on to declare; or 



 
 
 

(b) directors' decision to pay a dividend; or 
(c) the terms on which shares are issued, specify otherwise, 
it must be paid by reference to each shareholder's holding of shares on the 
date 
of the resolu�on or decision to declare or pay it. 

 
(3) If the Company's share capital is divided into different classes, no interim dividend may be 

paid on shares carrying deferred or non-preferred rights if, at the �me of payment, any 
preferen�al dividend is in arrear. 

 
(4) The directors may pay at intervals any dividend payable at a fixed rate if it appears to them 

that the profits available for distribu�on jus�fy the payment. 
 

(5) If the directors act in good faith, they do not incur any liability to the holders of shares 
conferring preferred rights for any loss they may suffer by the lawful payment of an interim 
dividend on shares with deferred or non-preferred rights. 

 
 
 

32. Payment of dividends and other distributions 
 

(1) Where a dividend or other sum which is a distribu�on is payable in respect of a share, it 
must be paid by one or more of the following means: 

(a) transfer to a bank or building society account specified by the distribu�on 
recipient in wri�ng; or 

(b) sending a cheque, payable to the distribu�on recipient, by post to the 
distribu�on recipient at his registered address (if the distribu�on recipient is 
a holder of the share), or (in any other case) to an address specified by the 
distribu�on recipient either in wri�ng or as the directors may otherwise 
decide; or 

(c) any other means of payment as the directors agree with the distribu�on 
recipient either in wri�ng or by such other means as the directors decide. 

 
(2) In the ar�cles, "the distribu�on recipient" means, in respect of a share in respect of 
which a  dividend or other sum is payable: 

(a) the holder of the share; or 
(b) if the share has two or more joint holders, whichever of them is named first 

in the register of members; or 
(c) if the holder is no longer en�tled to the share by reason of death or 

bankruptcy, or otherwise by opera�on of law, the transmi�ee. 
 

33 . No interest on distributions 



 
 
 

The Company may not pay interest on any dividend or other sum payable in respect of a share 
unless otherwise provided by the terms on which the share was issued, or the provisions of 
another agreement between the holder of that share and the Company. 

 
34 . Unclaimed distributions 

 
(1) All dividends or other sums which are payable in respect of shares and unclaimed a�er 

having been declared or become payable, may be invested or otherwise made use of by the 
directors for the benefit of the Company un�l claimed. 

 
(2) The payment of any such dividend or other sum into a separate account does not make the 
Company a trustee in respect of it and if 

(a) twelve years have passed from the date on which a dividend or other 
sum became due for payment; and 
(b) the distribu�on recipient has not claimed it, the distribu�on recipient is 
no longer en�tled to that dividend or other sum and it ceases to remain owing 
by the Company. 

 
35. Non-cash distributions 

 
(1) Subject to the terms of issue of the share in ques�on, the Company may, by ordinary 
resolu�on on the recommenda�on of the directors, decide to pay all or part of a dividend or 
other distribu�on payable in respect of a share by transferring non-cash assets of equivalent 
value (including, without limita�on, shares or other securi�es in any company). 

 
(2) For the purposes of paying a non-cash distribu�on, the directors may make whatever 
arrangements they think fit, including, where any difficulty arises regarding the distribu�on: 

(a) fixing the value of any assets; 
(b) paying cash to any distribu�on recipient on the basis of that value in 

order to adjust the rights of recipients; and (c) ves�ng any assets in 
trustees. 

36. 
Waiver of distributions 

 
(1) Distribu�on recipients may waive their en�tlement to a dividend or other distribu�on payable 
in respect of a share by giving the Company no�ce in wri�ng to that effect, but if: 

(a) the share has more than one holder, or 
(b) more than one person is en�tled to the share, whether by reason of the 

death or 
bankruptcy of one or more joint holders, or otherwise, 
the no�ce is not effec�ve unless it is expressed to be given, and signed, by all 
the holders or persons otherwise en�tled to the share. 



 
 
 

CAPITALISATION OF PROFITS 
 

37. Authority to capitalise and appropriation of capitalised sums 
 

(1) The directors may, if they are so authorised by an ordinary resolu�on: 
(a) decide to capitalise any profits of the Company (whether or not they are available 

for distribu�on) which are not required for paying a preferen�al dividend, or any 
sum standing to the credit of the Company’s share premium account or capital 
redemp�on reserve; and 

(b) appropriate any sum which they so decide to capitalise (a "capitalised sum") to the 
persons who would have been en�tled to it if it were distributed by way of dividend 
(the "persons en�tled") and in the same propor�ons. 

 
(2) Capitalised sums must be applied 

(a) on behalf of the persons en�tled, and 
(b) in the same propor�ons as a dividend would have been distributed to them. 

 
(3) Any capitalised sum may be applied in paying up new shares of a nominal amount equal to 

the capitalised sum which are then allo�ed credited as fully paid to the persons en�tled or as 
they may direct. 

 
(4) A capitalised sum which was appropriated from profits available for distribu�on may be 

applied in paying up new debentures of the Company which are then allo�ed credited as fully 
paid to the persons en�tled or as they may direct. 

(5) Subject to the ar�cles the directors may: 
(a) apply capitalised sums in accordance with paragraphs (3) and (4) above partly in 

one way and partly in another; 
(b) make such arrangements as they think fit to deal with shares or debentures 

becoming 
distributable in frac�ons under this ar�cle (including the issuing of frac�onal 
cer�ficates or the making of cash payments); and 
(c) authorise any person to enter into an agreement with the Company on behalf of all 

the persons en�tled which is binding on them in respect of the allotment of shares 
and debentures to them under this ar�cle. 

 
 
 

PART 4 
 
 

DECISION-MAKING BY SHAREHOLDERS 

ORGANISATION OF GENERAL MEETINGS 



 
 
 
 
 
 
 

38. Attendance and speaking at general meetings 
 

(1) A person is able to exercise the right to speak at a general mee�ng when that person is in a 
posi�on to communicate to all those a�ending the mee�ng, during the mee�ng, any 
informa�on or opinions which that person has on the business of the mee�ng. 

 
(2) A person is able to exercise the right to vote at a general mee�ng when: 

(a) that person is able to vote, during the mee�ng, on resolu�ons put to the vote at the 
mee�ng, and 

(b) that person's vote can be taken into account in determining whether or not such 
resolu�ons are passed at the same �me as the votes of all the other persons 
a�ending the mee�ng. 

(3) The directors may make whatever arrangements they consider appropriate to enable those 
a�ending a general mee�ng to exercise their rights to speak or vote at it. 

 
(4) In determining a�endance at a general mee�ng, it is immaterial whether any two or more 

shareholders a�ending it are in the same place as each other. 
 

(5) Two or more persons who are not in the same place as each other a�end a general mee�ng if 
their circumstances are such that if they have (or were to have) rights to speak and vote at 
that mee�ng, they are (or would be) able to exercise them. 

 
39. Quorum for general meetings 

 
The quorum for a general mee�ng shall be determined according to sec�on 318 of the 2006 Act 
and no business other than the appointment of the chairman of the mee�ng is to be transacted 
at a general mee�ng if the persons a�ending it do not cons�tute a quorum. 

 
40. Chairing general meetings 

 
(1) If the directors have appointed a chairman, the chairman shall chair general mee�ngs if 
present and willing to do so. 

 
(2) If the directors have not appointed a chairman, or if the chairman is unwilling to chair the 
mee�ng or is not present within ten minutes of the �me at which a mee�ng was due to start: 

(a) the directors present, or 
(b) (if no directors are present), the mee�ng, must appoint a director or 

shareholder to chair the mee�ng, and the appointment of the chairman of the 
mee�ng must be the first business of the mee�ng. 



 
 
 

(3) The person chairing a mee�ng in accordance with this ar�cle is referred to as "the 
chairman of the mee�ng". 

 
41. Attendance and speaking by directors and non-shareholders 

 
(1) Directors may a�end and speak at general mee�ngs, whether or not they are shareholders. 

 
(2) The chairman of the mee�ng may permit other persons who are not: 

(a) shareholders of the Company, or 
(b) otherwise en�tled to exercise the rights of shareholders in rela�on to general 

mee�ngs, to a�end and speak at a general mee�ng. 
 
 

42. Adjournment 
 

(1) If the persons a�ending a general mee�ng within half an hour of the �me at which the 
mee�ng was due to start do not cons�tute a quorum, or if during a mee�ng a quorum ceases 
to be present, or if at any �me during a quorate general mee�ng the mee�ng directs him to 
do so, the chairman of the mee�ng must adjourn it and he may adjourn a general mee�ng at 
which a quorum is present if: 

(a) the mee�ng consents to an adjournment, or 
(b) it appears to the chairman of the mee�ng that an adjournment is necessary 

to protect the safety of any person a�ending the mee�ng or ensure that the 
business of the mee�ng is conducted in an orderly manner. 

 
(2) When adjourning a general mee�ng, the chairman of the mee�ng must: 

(a) either specify the �me and place to which it is adjourned or state that it is to 
con�nue at a �me and place to be fixed by the directors; and 

(b) have regard to any direc�ons as to the �me and place of any adjournment 
which have been given by the mee�ng. 

 
(3) If the con�nua�on of an adjourned mee�ng is to take place more than 14 days a�er it was 

adjourned, the Company must give at least 7 clear days' no�ce of it (that is, excluding the day 
of the adjourned mee�ng and the day on which the no�ce is given): 

(a) to the same persons to whom no�ce of the Company's general mee�ngs is 
required to be given, and 

(b) containing the same informa�on which such no�ce is required to contain. 
 

(4) No business may be transacted at an adjourned general mee�ng which could not properly 
have been transacted at the mee�ng if the adjournment had not taken place and if, at an 
adjourned general mee�ng, a quorum is not present within half an hour from the �me 
appointed for the mee�ng, the shareholders present shall be a quorum. 



 
 
 

VOTING AT GENERAL MEETINGS 
 

43. Voting: general 
A resolu�on put to the vote of a general mee�ng must be decided on a show of hands unless a 
poll is duly demanded and acted upon in accordance with these ar�cles and sec�ons 321 and 
322 of the 2006 Act. 

 
44. Errors and disputes 

 
(1) No objec�on may be raised to the qualifica�on of any person vo�ng at a general mee�ng 

except at the mee�ng or adjourned mee�ng at which the vote objected to is tendered, and 
every vote not disallowed at the mee�ng is valid. 

(2) Any such objec�on must be referred to the chairman of the mee�ng, whose decision is final. 
 

45. Poll votes 
 

(1) A poll on a resolu�on may be demanded: 
(a) in advance of the general mee�ng where it is to be put to the vote, or 
(b) at a general mee�ng, either before a show of hands on that resolu�on or 

immediately a�er the result of a show of hands on that resolu�on is 
declared. 

 
(2) A poll may be demanded by: 

(a) the chairman of the mee�ng; 
(b) the directors; 
(c) two or more persons having the right to vote on the resolu�on; or 
(d) a person or persons represen�ng not less than one tenth of the total vo�ng 

rights of all the shareholders having the right to vote on the resolu�on. 
 

(3) A demand for a poll may be withdrawn if: 
 

(a) the poll has not yet been taken, and 
(b) the chairman of the mee�ng consents to the withdrawal. 

(4) Polls must be taken immediately and in such manner as the chairman of the mee�ng directs. 
 

46. Content of proxy notices 
 

(1) Proxies may only validly be appointed by a no�ce in wri�ng (a "proxy no�ce") which: (a)  
states the name and address of the shareholder appoin�ng the proxy; (b) iden�fies the 

person appointed to be that shareholder's proxy and the general mee�ng in rela�on to which 
that person is appointed; 

(c) is signed by or on behalf of the shareholder appoin�ng the proxy, or is 
authen�cated in such manner as the directors may determine; and 



 
 
 

(d) is delivered to the Company in accordance with the ar�cles and any 
instruc�ons contained in the no�ce of the general mee�ng to which they relate. 

 
(2) The Company may require proxy no�ces to be delivered in a par�cular form, and may specify 

different forms for different purposes. 
 

(3) Proxy no�ces may specify how the proxy appointed under them is to vote (or that the proxy is 
to abstain from vo�ng) on one or more resolu�ons. 

 
(4) Unless a proxy no�ce indicates otherwise, it must be treated as: 

(a) allowing the person appointed under it as a proxy discre�on as to how to vote 
on any ancillary or procedural resolu�ons put to the mee�ng; and 
(b) appoin�ng that person as a proxy in rela�on to any adjournment of the general 
mee�ng to which it relates as well as the mee�ng itself. 

 
47. Delivery of proxy notices 

 
(1) A person who is en�tled to a�end, speak or vote (either on a show of hands or on a poll) 
at a general mee�ng remains so en�tled in respect of that mee�ng or any adjournment of it, 
even though a valid proxy no�ce has been delivered to the Company by or on behalf of that 
person. 

 
(2) An appointment under a proxy no�ce may be revoked by delivering to the Company a 
no�ce in wri�ng given by or on behalf of the person by whom or on whose behalf the proxy 
no�ce 
was given. 

 
(3) A no�ce revoking a proxy appointment only takes effect if it is delivered before the start 
of the mee�ng or adjourned mee�ng to which it relates. 

 
(4) If a proxy no�ce is not executed by the person appoin�ng the proxy, it must be 
accompanied by wri�en evidence of the authority of the person who executed it to execute it on 
the appointer’s behalf. 

 
48. Amendments to resolutions 

 
(1) An ordinary resolu�on to be proposed at a general mee�ng may be amended by ordinary 
resolu�on if: 

(a) no�ce of the proposed amendment is given to the Company in wri�ng by a 
person en�tled to vote at the general mee�ng at which it is to be proposed not less 
than 48 hours before the mee�ng is to take place (or such later �me as the chairman 
of the mee�ng may determine), and 



 
 
 

(b) the proposed amendment does not, in the reasonable opinion of the chairman 
of the mee�ng, materially alter the scope of the resolu�on. 

 
(2) A special resolu�on to be proposed at a general mee�ng may be amended by ordinary 
resolu�on, if: 

(a) the chairman of the mee�ng proposes the amendment at the general mee�ng 
at which the resolu�on is to be proposed; and 
(b) the amendment does not go beyond what is necessary to correct a gramma�cal 
or other non-substan�ve error in the resolu�on. 

 
(3) If the chairman of the mee�ng, ac�ng in good faith, wrongly decides that an amendment 
to a resolu�on is out of order, the chairman's error does not invalidate the vote on that 
resolu�on. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

PART 5 

ADMINISTRATIVE  ARRANGEMENTS 

49. Means of communication to be used 
 

(1) Anything sent or supplied by or to the Company under the ar�cles may be sent or supplied in 
any way in which the 2006 Act provides for documents or informa�on which are authorised or 
required by any provision of that Act to be sent or supplied by or to the Company. 

 
(2) Every no�ce convening a general mee�ng shall comply with the provisions of sec�on 307 and 

325 of the 2006 Act as to the length of no�ce required for the mee�ng and the giving of 
informa�on to shareholders in regard to their right to appoint proxies; and no�ces of and 



 
 
 

other communica�ons rela�ng to any general mee�ng which any shareholder is en�tled to 
receive shall be sent to the directors and to the auditor for the �me being of the Company. 

 
(3) Any no�ce or document to be sent or supplied to a director in connec�on with the taking of 

decisions by directors may also be sent or supplied by the means by which that director has 
asked to be sent or supplied with such no�ces or documents for the �me being. 

 
(4) A director may agree with the Company that no�ces or documents sent to that director in a 

par�cular way are to be deemed to have been received within a specified �me of their being 
sent, and for the specified �me to be less than 48 hours. 

 
 
 

50. Company seals 
 

(1) Any common seal may only be used by the authority of the directors. 
 

(2) The directors may decide by what means and in what form any common seal is to be used. 
 

(3) Unless otherwise decided by the directors, if the Company has a common seal and it is affixed 
to a document, the document must also be signed by at least one authorised person in the 
presence of a witness who a�ests the signature. 

 
(4) For the purposes of this ar�cle, an authorised person is: 

(a) any director of the Company; 
(b) the Company secretary (if any); or 
(c) any person authorised by the directors for the purpose of signing documents to which 

the common seal is applied. 
 

51 . No right to inspect accounts and other records 
 

Except as provided by law or authorised by the directors or an ordinary resolu�on of the 
Company, no person is en�tled to inspect any of the Company's accoun�ng or other records or 
documents merely by virtue of being a shareholder. 

 
52. Provision for employees on cessation of business 
The directors may decide to make provision for the benefit of persons employed or formerly 
employed by the Company or any of its subsidiaries (other than a director or former director or 
shadow director) in connec�on with the cessa�on or transfer to any person of the whole or 
part of the undertaking of the Company or that subsidiary. 

 
DIRECTORS' INDEMNITY AND INSURANCE 



 
 
 

53. Indemnity 
 

(1) Subject to paragraph (2), a relevant director of the Company or an associated company may 
be indemnified out of the Company's assets against: 

(a) any liability incurred by that director in connec�on with any negligence, default, 
breach of duty or breach of trust in rela�on to the Company or an associated company; 
(b) any liability incurred by that director in connec�on with the ac�vi�es of the 
Company or an associated company in its capacity as a trustee of an occupa�onal 
pension scheme (as defined in sec�on 235(6) of the 2006 Act); 
(c) any other liability incurred by that director as an officer of the Company or an 
associated company. 

 
(2) This ar�cle does not authorise any indemnity which would be prohibited or rendered void by 

any provision of the Companies Acts or by any other provision of law. 
 

(3) In this ar�cle: 
(a) companies are associated if one is a subsidiary of the other or both are 
subsidiaries of the same body corporate; and 
(b) a "relevant director" means any director or former director of the Company or 
an associated company. 

 
54. Insurance 

 
(1) The directors may decide to purchase and maintain insurance, at the expense of the 

Company, for the benefit of any relevant director in respect of any relevant loss. 
 

(2) In this ar�cle: 
(a) a "relevant director" means any director or former director of the Company or 
an associated company; 
(b) a "relevant loss" means any loss or liability which has been or may be incurred 
by a relevant director in connec�on with that director's du�es or powers in rela�on to 
the Company, any associated company or any pension fund or employees' share 
scheme of the Company or associated company; and 
(c) companies are associated if one is a subsidiary of the other or both are 
subsidiaries of the same body corporate. 
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