SHAREHOLDER WRITTEN RESOLUTION FOR COMPANIES HOUSE FILING

EMERGENCY DOCTORS LIMITED
COMPANY NUMBER 0857909
WRITTEN RESOLUTIONS OF THE COMPANY
PURSUANT TO SECTION 288 OF THE COMPANIES ACT 2006
PASSED ON 10 AUGUST 2016

The following written resolutions having been duly proposed by the sole director of
the Company were duly passed by the Company as special resolutions

SPECIAL RESOLUTION

THAT:

1 the Articles of Association of the Company be amended by deleting all the
provisions of the Company’s Memorandum of Association which, by virtue of
section 28 of the Companies Act 2006, are treated as provisions of the
Company’s Articles of Association, and

2 the Articles of Association annexed hereto be adopted as the new Articles of

Association of the Company in substitution for, and to the exclusion of, the
existing Articles of Association of the Company

Signed

YA P74

Director
For and on behalf of Emergency Doctors Limited
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Detined terms
L. In the articles, unless the context requires otherwise—
“articles” means the company’s articles of association,

“bankiuplcy” mcludes indrvidual insolvency proceedings 1 ajunsdicton othel
than England and Wales or Noithein Treland which have an effect similar to that
of bankiupley,

“charrman’” has the meaming given i article 12,

“chanman of the meeting” has the meaning given in article 39,

“Companies Acts” means the Companies Acts (as defined in section 2 of the
Companies Act 2000), in so fa1 as they apply to the company,

“dnector” means a director of the company, and includes any peison occupying
the position of director, by whatever name called,

“disttibution recipient” has the meaning given n artuicle 31,

“document” includes, unless otherwise specified, any document sent o1 supphed
in electromic form,

“electionic form” has the meaning given n section 1168 of the Companics Act
2000,

“tully pard” m 1elation to a shaie, means that the nominal value and any ptemium
to be pud 1o the company n1espect of that shaie have been paid 1o the company,
“hard copy form” has the meaning given in section 1168 of the Companies Act
2006,

“holder” in1elation to shates means the person whose name 15 cnlered in the
icgister of

membeis das the holder of the shares,

“mstiument” medns  document in hard copy foum,

“ordinary reselution” has the meaming given m sectton 282 of the Companics Act
2006,

“pad” means paid o credited as paid,

“participate”, m relatton to a duectors’ meeung, has the meaning given in article
10,

“proxy notice” has the meanine aiven 1n arhicle 45,
y oo




“sharcholder” means a person who 1s the holder of a share,

“shaies” means shares m the company,

“special 1esolution’” has the meaming given n section 283 of the Companies Act
2006,

“subsidiary” has the meaning given 1n scetion 1159 of the Companies Act 2006,
“tansmittee” means a peison entitled 1o a share by reason of the death o
bankiupicy of &

shaicholder o1 otheiwise by operauon of law, and

“writing” means the tepiesentation o1 1eproduction of words, symbols o1 othe
mmformation 1n a visible form by any method or combination of methods, whethe
sent o1 supphed 1 electionic foim o1 otherwise

Unless the context otherwise 1iequites, other woids o expicssions contamed in thesc
articles bear the same meamng as in the Compames Act 2006 as 1n {oice on the date
when these articles become binding on the company

Liability of members

2. The habihity of the membets 15 Inmited to the amount, if any, unpaid on the
shares held by them

PART 2
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Dircctors’ general authority

3. Subject Lo the atticles, the ditcctors ate 1esponsible for the management ol the
company’s busimess, [o1 which purposc they may excicise all the powers of the
company

Sharcholders’ rescrve power

4.—(1) The shareholdeis may, by special resolution, duect the diieclots to take, o
1eftain fiom taking, specified uction
(2) No such special 1esolution invalidates anything which the diectors have done
befote the passing of the 1esolution

Directors may delegale

5.—(1) Subject to the articles, the duectois may delegate any of the powers which are
confcited on them under the aiticles—

{(a) to such person o1 commiutice,

(b) by such means (including by power of attoiney),




(c) to such an extent,
{d) in relatton Lo such matters o territonies, and
(e) on such teims and conditions,

as they think {1t

(2) If the duectors so spectty, any such delegation may authouise further delegation of
the

dircctors” powers by any person Lo whom they aie delcgated

(3) The ducctors may 1evoke any delegation in whole or patt, or alter 11s terms and
conditions

Committees

6.—(1) Committces to which the ducctors delegale any of then powers must follow
proccduies which are based as fa1 as they aie apphcable on those provisions of the
articles which govern the taking of decisions by direclors
(2) The directors may make tules of piocedute for all o1 any committees, which
prevail over rules deived from the articles 1f they are not consistent with them

DECISION-MAKING BY DIRECTORS
Dircctors Lo take decisions collectively

7.~(1) The general 1ule about decision-making by diiectors 15 that any decision of the
dinectors must be either a majority decision at a meeting o1 a decision tahen 1n
accordance with aiticle 8
(2) H—

(a) the company only has one dnector, and

(b) no provision of the articles requites 1t to have moie than one dneclor,
the general 1ule does not apply, and the dnector may take decisions without iegad o
any ol the provisions of the articles relating to dnectors” dectsion-making

Unanimmous decisions

8.—(1) A deasion of the dincctans 16 taken 1n accordance with this aticle when all
ehigible ditectors indicate 1o each other by any means that they shaic a common vicw
on i matte

(2} Such a decision may take the form of a iesolution m winiting, copies of which have
been signed by cach ehigible director o1 1o which each ehgible diuector has othetwise
mdicated agieement in writing

(3) References i this article to eligible directors are to duectors who would have been
cntitled to voie on the matter had 1t been proposed as a tesolution at a directony’
meeling

(4) A decision may not be taken 1n accordance with this atticle +f the chigible duccios
would not have formed o quoium at such a meeting

Calling a directors’ meeting
9.—(1) Any dnector may call a duectots’ meetng by giving nouce of the mecting to

the
dunectors o1 by authoinsing the company secietary (if any) to give such notice




(2) Notice of any diectors’ meeting must indicate—
(a) 115 proposed date and time,
(b) wheie 1t 15 to take place, and
(c) 1f tt1s anticipated that dnectots paihictpating 1n the meetng will not be in the
same place, how 118 proposed that they should communicate with each othes
during the meeting
(3) Nouice of a directors” meeting must be grven 1o each dnector, but necd not be 1n
wiiting
(4) Notice of a directors’ mecting nced not be given to directors who waive therr
cntitlement to notice of that meeting, by giving notice to that effect to the company
not moie than 7 days alter the date on which the meeting 15 held Whete such notice 1s
given after the meeting has been held, that does not affect the validity of the mecung,
ot of any business conducted at 1t

Participation 1n directors’ meetings

10.—(1) Subject to the articles, dincctors participate 1n a ducctors” mecting, o part of
d
duectors” meeung, when—
(a) the meeting has been called and takes place i1 accordance with the ariicles,
and
{b) they can each commumcate 10 the otheis any information o opimons they
have on any particulan item of the business of the meeting
(2) In detcrmining whether ditectors ate participating i a dizectors” mecting, il 15
urclevant wheic any dincclor 1s ot how they communmicate with cach other
(3) If all the dnectors participating in a meeting aic not in the same place, they may
decide that the meeting 1s 1o be ticated as taking place whetever any of them 1§

Quorum for directors’ meetings

11.—(1) At a dnectors’ meeting, unless a quorum ts participating, no proposal 1s to be
voted on, excepl a proposal to call another meeting
(2) The quorum foi duectors’ meetings may be fixed fiom tume to time by a decision
of the dicctory, but 1t must never be less than two, and unless otharwise fixed 1t 1
two
(3) If the tolal number of diectors for the ime being 1s less than the quorum requned,
the
dnectors must not take any decision other than a decision—
(a) 1o appornt further directols, o1
(b) to call a general meeting so as 1o enable the sharchotders 1o appoint fuitha
duectors

Chairing of directors’ mectings

12.—(1) The dniectors may appoint a director to chan then meetings

(2) The peison so appointed for the tme being 1s known as the chairman

(3) The dnectors may terminate the channman’s appomtment at any time

(4) If the chanman 15 not participating 1 a dircctors’ meeting within ten minutes of
the tme at which 1t was to stait, the paticipating diectors must appomnt one of
themselves to chan it




Casting vote

13.—(1) If the numbeis of votes for and against 4 proposal ate equal, the chasrman o1
other duector channing the meeting has a casting vote

(2) But this does not apply 1f, 1n accordance with the articles, the channman o1 other
duector 15 not to be counted as participating 1n the decision-making process for
quoIumMm 01 VOting puiposes

Conflicts of interest

14.—(1) I a proposed decision of the diucctois 1s concerned with an actud] o

proposed

triansaction or artangement with the company 1n which a director 1s interested, that

duector 1s not to be counted as parncipating in the decision-making process 1o1

quotum Ot volng puiposcs

(2) But if paragraph (3) applies, a dizcctor who 1s intercsted in an actual or proposed

tiansaction o1 artangement with the company 1s to be counted as paticipating in the

decision-making process {o1 quoium and voung puiposcs

(3) This paragraph apphes when—
(a) the company by ardinary iesolution disapphes the provision of the articles
which would otherwise prevent a dinector fiom being counted as participating in
the decision-making piocess,
(b) the dnector’s interest cannol 1easonably be regarded as likely to give 11se to
a conflict of interest, ot
(c) the dnector’s conflict of intciest anses from a peimutied cause

{(4) For the puiposcs of this atticle, the tollowing a1e permitied causcs—
(a) a guarantee given, or to be given, by or to a dinector in tespect of an
obligation incurred by or on behall of the company or any of 1ts subsidiaries,
(b) subsciiption, o1 an agieement to subscribe, for shaics o1 other sccutitics ol
the company o1 any of 1ts subsidiaries, o1 to underwnite, sub-underwnite, o1
guatantee subscuiption for any such shares o1 secunties, and
(c) attangements pwisuant to which benefits e made available to employces
and duectors ot former employees and ditectors of the company o1 any of 1ts |
subsidiainies which do not provide special benefits for dinectors o1 former I
ducctors

(5) For the purposcs of this article, references to proposed decistons and decision-

making

processes include any dinectors’ meeting o1 pait of a duectors’ mecing

(6) Subject to paragiaph (7), 1if a question arises at a meeung of ducctors or of 4

committee of duectors as to the night of a diector o participate in the meeting (o1 part

ol the meeting) for voting o1 quorum puiposes, the question may, befoie the

conclusion of the meeting, be refeired to the chainman whose 1uling i relation to any

diicctor other than the channman i to be final and conclusive

(7) If any question as to the 11ght to participate 1 the meeting (or pait of the mceting)

should atise in1espect of the chauman, the question 1s to be decided by a decision of

the directots at that meeting, for which purpose the chaiiman 1s not to be counted as

partucipating in the mecting (or that part of the mecting) for voung o1 quorum

puiposes




Records of decisions to be kept

15. The dnectors must ensute that the company keeps a record, in writing, for at least
10 years fiom the date of the decision iecorded, of eveiry unantmous or majonty
decision taken by the duectors

Directors’ discretion to make further rules

16, Subject to the aiticles, the directors may make any 1ule which they think fit about
how they take decisions, and about how such rules we to be 1ecorded o
communicated 1o dinectors

APPOINTMENT OF DIRECTORS
Methods of appomting directors

17.—(1) Any person who 1s willing to act as a dnector, and 1s permitted by law 1o do
50, may be appomted to be a dnector—

(a) by ordinary 1esolution, ot

(b) by a decision of the ducctoss
(2Y In any case wheie, as a1esuli of death, the company has no shaicholders and no
diectars, the personal 1icpiesentatives of the last shareholder to have dicd have the
right, by notice 1 wiiting, to appoint a person to be a dnector
(3) For the puiposes of paragiaph (2), wheic 2 or more shaicholders dic in
cucumstances
renderning it uncestarn who was the last 1o die, a youngei shaicholder 1s deemed to
have survived an older sharcholder

Termination ol director’s appointment

I18. A peison ceases (o be a dinector as soon as—
{a) that person ceasces to be a diector by virtue of any provisron of the Companics
Act 2006 ot 1s prolubited fiom being a dizector by law,
(b) a bankiuptey order 1s made aganst that peirson,
(c) a composition 1s made with that person’s cieditors generally m satisfaction of
that
peison’s debts,
(d) a1cgistered medical practitioner who 1s tiealing that peison gives a wiitien
opimon to the company stating that that person has become physically o1
mentally mncapable of acting as a dieclor and may 1emain so for moie than three
months,
(e} [paragraph omiited pursuant 10 The Mental Health (Duscrimunanion) Act
2013]
(f) nottfication is 1eceived by the company fiom the dnector that the dnector 1s
1esignmg from oflice, and such 1esignation has taken ctiect 1n accordance with its
terms

Durectors’ remuneration




19.—(1) Ducctors may undertake any services for the company that the ditectors
decide
(2) Diiectors wme entitled to such remunciation as the directors determmne—
(a) for then services to the company as ditectors, and
(b) fo1 any cther service which they undertake for the company
(3) Subject to the articles, a diector’s temuncration may—
{a) take any form, and
(b) include any arrangements in connecuon with the payment of a pension,
allowance o1 gratuity, or any death, sickness or disabihity benefits, to o1 1n respect
of that duccior
(4) Unless the dinectors dectde otherwise, ditectors’ 1cmunciation accirues fiom day to
day
(5) Unless the diiectors decide otherwise, ditectors are not accountable 1o the
company for any remunetation which they 1ecerve as directors o1 othet officers o1
employees of the company’s subsidianies o1 of any other body corpor ate 1n which the
company 1s miciested

Directors’ expenses

20. The company may pay any 1casonable cxpenses which the dnectors properly mcwm
mn

connection writh theu attendance at—
(a) meetings of duectors o1 committees of duectors,
(b) general mectings, or
(c) separate meetings of the holders of any class of shares o1 of debentures of the
company, or otherwise 1 connection with the exercise ol then powers and the
dischaige of then 1esponsibilities 1n relation to the company

PART 3

SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21.—(1) No shaic s o be issued for less than the aggiegate of its nomimal value and
any

premium o be paid to the company 1n consideration for 1ts 1ss5uc

(2) This doces not apply 1o shaies taken on the formation of the company by the
subscribers to the company’s memorandum

Powers to issuc different classes of share
22.—(1) Subjcct 1o the articles, but without prejudice to the rights attached (o any

existing shaie, the company may 1ssue shates with such nghts o 1estiictions as may
be determined by ordimaty 1esolution




(2) The company may 1ssue shates which aie to be 1edeemed, o1 aie liable to be
1edeemed at the oplion of the company o1 the holder, and the directors may determine
the teims, conditions and manner of redemption of any such shazes

Company not bound by less than absolute inferests

23. Except as 1equned by law, no peison 1s to be 1ccognised by the company as
holding any share upon any tiust, and except as otherwise iequited by law or the
articles, the company 15 not in any way to be bound by o1 1ecognise any mterest i a
shaie other than the holder’s absolute ownership of 1t and all the 11ghts attaching to st

Share certificates

24—(1) The company must issue each shareholder, {rec of charge, with one or moe
certificates 1 1espect ol the shaics which that shaieholder holds
(2) Every cettificate must specify—
(a) m1cspect of how many shaies, of what class, it 1s 1ssucd,
(b) the nominal value of those shaes,
(c) that the shates mie fully paid, and
(d) any distinguishing number s assigned to them
(3) No caiiltcate may be issued in respect of shases of moic than onc class
(4) 1f more than one person holds a shaie, only one certificate may be issued 1n
1espect of 1t
{5) Certificates must—
{(a) have aflixed to them the company’s common scal, o1
(b) be otherwise execuled 1n accordance with the Companies Acts

Replacement share certificates

25.—(1) If a ceruificate 1ssued 1n 1espect of a shareholder’s shares 15—
(a} damaged or defaced, o
(b) said to be lost, stolen or destroyed, that shateholder 1s entitled (o be 1ssued
with a icplacement certificate 1n 1espect of the same shaics
(2) A shareholder exercising the 11ght to be 1ssucd with such a replacement
ceruficate—

(a) may at the same time excreise the right to be 1ssued with a single certificate or
sepaiate certeficates,

(b) must return the ceitthicate which 1s to be 1eplaced to the company 1f it 15
darnaged o1 defaced, and

(c¢) must comply with such conditions as 10 evidence, indemnity and the payment
ol a

1casonable fee as the dinectors decide

Share transfers
26.—(1) Shates may be transferied by means of an insttument of transfer 1n any usual

form o1 any other form approved by the ducclors, which 1s exccuted by o1 on behall
of the nansfero




(2) No fee may be chaiged for 1egistering any mstiument of tansfer o1 othel
document ielating to o1 aflccuing the utle to any share

(3) The company may ictan any msttument of tansfer which s egistered

{4) The tnansfeiror 1emains the holdes of a shaie untl the tiansfeice’s name 1s entered
in the 1egsier of members as holder of it

(5) The directors may 1efuse to 1egister the nansfer of a shaire, and if they do so, the
mstiurnent ol transter must be tetuined to the transiciee with the notice of 1efusal
unless they suspect that the proposed tansfer may be fraudulent

Transmission of shares

27.—(1) If title to a share passes to a tansmittee, the company may only 1ecognisc
the
transmittee as having any title to that share
(2) A uansmiitee who produces such evidence of entitlement 1o shaies as the duectoss
may piopelly requine—
(a) may, subject to the articles, choose cither to become the holde: of those shares
ot Lo have them tiansfened to another peison, and
{b) subject to the mucles, and pending any tiansfer ot the shaies 10 another
person, has the same nghts as the holdet had
(3) But bansmitlees do not have the night to attend o1 vole al a gencral meching, o
agice to o proposed wiitten resolution, 1n tespect of shares 1o which they are entitled,
by 1eason of the holder’s death o1 bankiuptcy or otherwise, unless they become the
holdcis of those shates

Excrcase of transmuttees’ rights

28.—(1) Transmittees who wish to become the holdeirs of shares 1o which they have
become enuitled must notuly the company in wrniting of that wish

(2) 1l the tansmittee wishes to have a shwe transtened to another person, the
tiansmitice must execuic an insttument of tiansfer in1espect of 1t

(3) Any tansfer made o1 cxecuted undet this article 1s to be trcated as 1f 1t weic made
0l

excculed by the person hom whom the ttansmitice has denved nights sniespect of the
share, and as 1f the event which gave nise to the tansmission had not occuired
Transmittees bound by prior nolices

29. If a notice 15 given to a shareholder 1n respect ol shares and a ttansmittec 14
cntitled to those shaies, the tansmittee 1s bound by the notce 1l tt was given Lo the
shaicholder before the nansmittee’s name has been enteied in the icgister of
members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30.—(1) Thc company may by ordinary 1csolution declarce dividends, and the
duectors may decide to pay mntenim dividends




(2) A dividend must not be declared unless the dinectors have made o
rccommendation as Lo 1ts amount Such a dividend must not exceed the amount
recommended by the diectors

(3) Ne dividend may be declared o1 paid unless 1t 1s 1n accordance with shaieholders’
1espective ights

(4) Unless the shaieholders’ resolution to declaie or ditectois’ decision to pay a
dividend, o1 the teims on which shaes ate 1ssued, speeity otherwise, 1t must be pard
by reference 1o each shaieholder’s holding of shates on the date of the 1esolution o
decision to declare o1 pay it

{5) If the company’s share capital 15 divided mto different classes, no intenim dividend
may be paid on shaies canying defenied or non-prefericd 11ghis 1f, at the time of
payment, any pieferential dividend is 1n anear

(6) The dicclois may pay at mtervals any dividend payable at a fixed rate 1f 1t appears
to them that the profits available for distribution justify the payment

{7y It the duectors act 1in good [aith, they do not incu any liabihty to the holders of
shares

conferning prefenied 1ights for any loss they may sufict by the lawiul payment of an
intenm dividend on shaies with defened o non-picfersed rights

Payment of dividends and other distributions

31.—(1) Whecie a dividend o1 other sum which 15 a distiibution 1s payable iniespect
ot a shate, it must be pasd by onc o1 mate of the following means—
{a) transfer to a bank o1 building society account specified by the distiibution
1iccipient either in witting ot as the direclons may otherwise decide,
(b) sending a cheque made payable to the distuibution 1ecipient by post to the
disttibution 1ecipient at the distubution recipient’s 1egistered addiess (if the
distribution 1ccipient 18 a holder of the shaie), or (in any other case) 1o an addicss
specified by the disinbunion 1ecipient erther 1n wiiting or as the dnectors may
othciwise decide,
(c) sending 4 cheque made payable to such person by post 1o such person o such
addicss as the disthibution recipient has specified either i wiiting o1 as the
directors may otherwisc decide, on
(d) any other means of payment as the directors agicc with the distiibution
recipicnt cither 1n wiiting o1 by such other means as the ditectors decide
(2) In the aiticies, “the distitbution 1ecipient” means, i 1espect of a share in 1espect of
which a dividend or other sum 15 payable—
(a) the holder of the shaie, o1
(b) 1f the share has two 01 moie jomt holders, winchever of them 1s named st i
the segister of members, o1
(e} 1f the holder 1s no longer entitled to the shaie by 1cason of death o
bankruplcy, o1
otherwisc by operation of law, the tlansmittee

No interest on distributions

32. The company may not pay interest on any dividend o1 othet sum payable in
1cspeet of a share unless otherwise provided by—
(a) the teims on which the shaie was 1ssued, 01




(b) the provisions of another agiecement between the holder of that share and the
company

Unclaimed distributions

33.—(1) All dividends o1 other sums which ale—
(a) payable m 1espect of shaies, and
{b) unclaimed after having been declaied or become payable,
may be invested o1 otherwise made use of by the dnectots for the beneiit of the
company untt claimed

(2) The payment of any such dividend o1 other sum nto a separate account does not
make the company a tiustec in respect of 1t
3y H—
(a) twelve years have passed from the date on which a dividend o1 other sum
became due for payment, and
{b} the distnbution 1ecipient has not claimed 1t,
the distitbution 1ccipient 1s no longet entitled to that dividend o other surm and 1t
ccases Lo 1emaim owing by the company

Non-cash distributions

34.—(1) Subject to the teims of 1ssuc of the shaie in question, the company may, by
oidinaty iesolution on the iecommendation of the diectors, decide to pay all o1 pait
of a dividend o1 other distiibution payable in respect of 4 share by tlansferting non-
cash assels of equivalent value (including, without limitation, shates o1 other
Securities 1 any company)
(2) Fot the puiposes of paying a non-cash distribution, the diuectors may make
whatever
anangements they tink fig, including, wheie any difficulty anises tegarding the
distribution—

(a) fixing the value of any assels,

(b) paying cash to any distnibution tecipient on the basis of that value i onder 1o

adjust the nights of recipients, and

(c) vesting any assets 1n Liustees
Waiver of distiibutions ’

35. Distuibution recipients may waive their entitlement to a dividend or other
distribution

payable 1n 1cspect of a shaic by giving the company notice 1n wiiting Lo that elfeet,
bul 1f—

(a} the share has more than one holder, o1
(b) moie than one peison 1s entitled to the shaie, whether by 1cason of the death
o1
bankiuptcy ol one or more jomnt holders, or otherwise,
the notice 1s not effective unless 1L 1s expressed to be given, and signed, by all the
holdets o1 persons otherwise entitled to the share

CAPITALISATION OF PROFITS




Authority te capitabise and appropriation of capitalised sums

36.—(1) Subject to the atticles, the directors may, 1f they aie so authorised by an
ordinary
1esolubon—
{a) decsde to capitabise any profits of the company (whether o1 not they aic
available lo1 distribution) which aie not iequited fot paying a pretetential
dividend, ot any sum standing to the ciedit of the company’s share premium
account o1 capital redemption reser ve, and
(b) appropriate any sum which they so decide to capatalise (a “capitabised sum™)
to the persons who would have been eniitied to 1t1f 1t were distisbuted by way of
dividend (the “persons entitled”) and 1n the same proportions
(2) Caprtalised sums must be apphied—
(a) on behalf of the peisons entitled, and
(b) 1in the same propotuions as a dividend would have been disttibuted 1o them
(3) Any capitalised sum may be applicd in paying up new shaies of a4 nominal amount
equal to the capttalised sum which ate then allotied credsted as fully paid o the
peisons entitled o1 as they may dnect
() A capitalised sum which was appropriated ftom profits available for distubution
may be apphlicd in paying up new debenluies of the company which aie then alloted
ciedited as fully paid to the peisons entitled o1 as they may diect
(5) Subject to the articles the dunectors may—
(a) apply capitalised sums 1n accerdance with patagiaphs (3) and (4) paitly in onc
way and pattly tn another,
(b) make such anangements as they think fit to deal with shaies o1 debentues
becomng distitbutable in fractions under this article (including the 1ssug ol
fiactional certificates o1 the making of cash payments), and
{€) authorisc any person 1o enter 1nto an agrecment with the company on behalfl of
all the persons entitled which 1s binding on them 1n 1espect of the allotment ol
shares and debentuies to them under this article

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37.—(1) A peison 1s able 1o exercise the 11ght 10 speak at a general meeung when that
petson 1s 1n a position to communicate to all those attending the meeting, dunig the
meeting, any iformation or opimons which that person has on the busmess of the
mccling
(2) A person 1s able to exercrse the nght to vote at a general meeting when—
() that person 1s able to vote, duting the meeting, on 1esolutions put to the vote
at the meeting, and
(b) that parson’s vole can be raken mto account i determining whether o1 not
such




1esolutions daie passed at the same lune as the votes of all the other persons
atlending the meeting
(3) The directors may make whatever airangements they consider appiopiiate 10
enable those attending a general meeting to exeicisc their nights to speak o1 volte at it
(4) In determining attendance at a general meeting, 1t 1S immaterial whethe: any two
or moie members attending 1t are 1n the same place as each other
(5) Two o1 moie persons who are not in the same place as cach other attend a general
mecting 1f their ciicumstances are such that if they have (o weie to have) 1i1ghts Lo
speak and vote at that meeting, they are (o1 would be} able to excrcise them

Quorum for general meetings

38. No bustness other than the appointment of the chairman of the meeting 15 10 be
transacted at a general meeting 1f the persons attending 1t do not constitute 4 quorum

Chairing genceral mectings

39.—(1) If the diectors have appointed a chanman, the chairman shall chan genesal
mectings 1f present and witling to do so
(2) If the directots have not appomnted a chanmman, or if the chairman 1s unwilling to
chan the meeting or 15 nol present within ten minutes of the tirme at wlich a meeting
was due to start—

(a) the directots present, ot

(b) (f no duectors are present), the meeting,
must appoint a director o1 shaicholder to ¢han the mecung, and the appointment of
the channman of the meeung must be the fnst business of the mecting
(3) The peison chairing a mecting 1n accordance with this article 15 ieferred to as “the
channman of the meeting”

Attendance and speaking by directors and non-sharcholders

40.—(t) Directors may attend and speak at general meetings, whether ot not they aie
shareholders
(2) The channman of the meeting may permut other persons who aic nol—
(a) shaieholders of the company, o1
(b) otherwisc entitled to exercise the nights of shareholders in relation to gencial
meenings,
o attend and speak at a general meeting

Adjournment

41.—(1) If the peisons attending a general meeting within half an hour of the time at
wihich the meeung was due to start do not constitute a quoiurm, ot tf duning 4 mecting
4 quorum ceases to be present, the chairman of the meeting must adjowrn 1t
(2) The chaitman of the meeting may adjourn a general meeting at which a quorum s
present 1f—

(a) the meeting conscenls 10 an adjournment, o1




(b) 1t appeais to the chairman of the meeting that an adjournment 1s necessary 1o
protect the safety of any person attending the meeting ot ensute that the business
of the mecting 1s conducted in an otde1ly manncr
(3) The chairman of the meeting must adjourn a general meeting 1f directed to do so
by the meeting
(4} When adjouning a general meeting, the chanman of the mecting mus(-—
(a) aither specify the nme and place to which 1t 1s adjourned or state that it s 10
continue at a ime and place to be fixed by the dinectors, and
(b) have 1egard to any duections as 1o the time and place of any adjouinment
which have been given by the meeting
(5) It the continuation of an adjouined meeting 15 to take place mote than 14 days
after 1t was adjouined, the company must grve at least 7 clear days’ notice of 1t (that
is, excluding the day of the adjouned meeting and the day on which the notice 1s
gIven)—
() to the same persons to whom notice of the company’s gencial mectings 1s
icquited to be given, and
(b} containing the same information which such notice 1s 1equied to contam
(6) No business may be tansacted at an adjourned general meeting which could not
propetly have been nansacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

42. A 1csolution put to the vote of a general meeting must be deaided on a show of
hands unless a poll 1s duly demanded 1n accordance with the aiticles

LErrors and disputes

43.—(1) No objection may be raised to the qualification of any person voting at a
scncial

mecting except at the mceting o1 adjouined meeting at which the vole objccted to 15
tendeicd, and every vote not disallowed at the meeting 15 valid

(2) Any such objection must be 1cfernted to the chanman of the meeting, whose
decision 1s final

Poll votes

44,—(1) A poll on a1esolution may be demanded—

(a) i advance of the general meeting where 1t1s to be put to the vole, ot

(b) at a general mecung, either befoic o show of hands on that iesolunion or

immediately after the result of a show of hands on that 1esolution 1s declared
(2) A poll may be demanded by—

(a) the chanman of the meeting,

(b) the dieclons,

{c) two o1 mote persons having the 11ght to vote on the tesolution, o1




(d) a person ot peisons tepiesenting not less than one tenth ol the total voting
rights of all the shaieholders having the night to vote on the 1esolution
(3) A demand for a poll may be withdiawn 1f—
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal
(4) Polls must be Laken immediately and 1in such manner as the chairman of the
meeling dnects

Content of proxy notices

45.—(1) Proxies may only validly be appomnted by a notice in witting (a “pioxy
notice™)
which—
(a) states the name and address of the sharcholder appointing the proxy,
(b) identifies the person appointed to be that shareholder’s proxy and the gencial
meeting 1 1elation to which that peison 1s appomted,
(c) 15 s1gncd by o1 on behalf of the sharcholder appomting the proxy, or 1s
authenticated 1n such manner as the directors may determine, and
{(d) 1s delivered to the company 1n accordance with the articles and any
instructions contained 1n the notice of the geneial meeting Lo which they 1elate
(2) The company may 1equiie proxy notices to be delivered 1n a particular foun, and
may
specily different forms for different purposes
(3) Proxy notices may spectly how the proxy appointed undei them 1s 1o vote (o1 that
the proxy 15 10 abstain fiom voung) on onc ot more resolutions
(4) Unless a proxy notice indicates otherwise, 1t must be teated as—
(a) allowing the person appeointed under it as a proxy discietion as 1o how to voic
on any ancillary o1 procedural 1esolutions put to the meeting, and
(b) appornting that person as a proxy in relation Lo any adjominment of the gencial
meeting to which 1t relates as well as the meeting 1tselt

Delivery of proxy notices

46.—{1) A person who 1s enutled to attend, speak ot vote {etthet on o show of hands
o1 on a poll) at a general meetng remains so enttled 1n respect of that meeting o1 any
adjournment of 1t, cven though a vahid pioxy notice has been delivered to the
company by or on behalf of that person

{2) An appointment under a proxy notice may be revoked by dehivering to the
company a notice 1n wuting given by or on behalf of the peison by whom o1 on
whosc behalf the pioxy notice was given

(3) A notice 1cvoking a proxy appoitment only takes effect 1f 1t 15 delivered before
the stait of the meeting o1 adjomined meeting to which it 1elates

(4) Il a proxy notice s not executed by the person appomung the proxy, 1t must be
accompanied by wistten evidence of the authonity of the person who exccuted it to
execute 1t on the appontor’s behalf

Amendments to resolutions

47.—(1) An ordinay 1esolution 1o bc proposed at a general meeting may be amended
by ordinary 1esolution 1f—




(a) notice of the proposed amendment is given o the company 1 witting by a
person entitled Lo vote al the general meeting at which 1t 15 10 be proposed not less
than 48 hous befoie the meeting 1s to take place (o1 such later ime as the
charrman of the meening may determine), and
(b) the pioposed amendment does not, 1n the 1€easonable opimion of the chanman
of the meeting, matenially alter the scope of the resolution.
(2) A special resolution to be proposed at a generai meeting may be amended by
otdinary tesolution, 1f—
(a) the chaitman of the meeting proposes the amendment at the general meeting
at which the 1esolution 1 to be proposed, and
(b) the amendment does not go beyond what 15 neccssary to cotiect a
grammatical o1 other non-substantive etror m the resolution
(3) If the chauman of the meeting, acting 1n good faith, wiongly decides that an
amendment to a4 resolution 1s out of oider, the channman’s enor does not invahdate the
vole on that 1esolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means ol communication to be used

48.—(1) Subject to the articles, anything sent o1 supphied by or to the company under
the articles may be sent or supplied 1 any way in which the Companies Act 2006
provides for documents or information which aie anthonsed or 1equued by any
provision of that Act 1o be sent o1 supphied by o1 to the company

(2) Subject to the aiticles, any notice ot document to be sent o1 supphed 1o a directon
n

connection with the taking of decisions by directors may also be sent o1 supphed by
the mecans by which that duncctor has asked (0 be sent o1 supplied with such notices or
documents for the time being

(3) A director may agiee with the company that notices o1 documents sent Lo that
duector 1n a patticular way aie to be deemed to have been recerved within a specified
tume ol then being sent, and fo1 the specificd tmge 10 be less than 48 hows

Company seals

49.—(1) Any common seal may onty be uscd by the authonty of the duectors
(2) The dnectors may decide by what means and 1n what form any common scal 1s (0
be used
(3) Unless otherwise decided by the diectors, 1f the company has a common scal and
s
atlixed ta A document, the document must also be stegned by at least one authorised
petson in the piesence of a witness who attests the signatuie
(4) For the purposes of this article, an authoised person is—
(a) any duector of the company,
(b) the company secietary (1f any), o1
{(c) any peison authonised by the directors for the pupose of signing documents to
which the common scal 15 applied




No right te inspect accounts and other records

50. Except as provided by law o1 authorised by the ditectors or an ordinaty 1esolution

of the company, no peison 15 entitled to inspect any of the company’s accounting o1
other tecoids or documents merely by virtue of being a sharcholder

Provision for employces on cessation of business

51. The directors may decide to make provision fo1 the benefit of persons employed
ot formerly employed by the company o1 any of 1ts subsicdhanies (other than a donector
ot former dnector ot shadow duector) 1n connection with the cessdation o1 transter 10
any person of the whole o1 pait of the undettaking of the company o1 that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity

52.—(1) Subjcct to paragraph (2), aielevant director of the company o1 an associated
company may be mdemnified out of the company’s assets agaimst—
(a) any hability incunicd by that dueclor 1n conncetion with any neghgence,
default, bieach of duty o1 bieach of tiust in1elation to the company o1 an
associated company,
(b} any hability mcunied by that duector in connection with the activities of the
company 01 an assoctaled company 1a 1ts capacily as a trustce of an occupational
pension scheme (as defined 1n section 235(6) of the Companies Act 2000),
(c) any other hability mcwied by that dinector as an officer of the company o1 an
dssoclated company
(2) This aiticic does not authonise any indemmity which would be pirohibited o

iendered void by any provision of the Companies Acts or by any other provision ol
law

(3) In this article—
(a) compames are assocrated 1f one 15 a subsidiary of the other o1 both are
subsidianies of the same body coiporate, and

(b) a “televant duector” means any duector o1 formet ditector of the company ot
an associated company

Insurance

53.—(1) The dncctors may decide to purchase and mamtain inswance, af the expense
of the company, fo1 the benefit of any 1elevant ducctor 1n respect of any retevant loss
(2) In this article—
(a) a “televant director” means any director o1 former director of the company o
an assoclated company,
(b) a “relevant loss” means any loss o1 liability which has been or may be
mcuied by aielevant director 1n connection with that director’s duties o1 powets
m telation to the company, any associated company or any pension fund or
cmpioyces’ shaic scheme of the company or associated company, and
(¢) companies aie associated 1f one 1s a subsidiary of the other o1 both aie
subsichanes of the same body corporate




