SHAREHOLDER WRITTEN RESOLUTION FOR COMPANIES HOUSE FILING

REMEDY MEDICAL LIMITED
COMPANY NUMBER 0998800
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 Assoctation which, by virtue of
section 28 of the Companies Act 20086, 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

TRINLY

Director
For and on behalf of Remedy Medical Limited
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
L. In the articles, unless the context iequires otheiwise—
“articles” means the company’s articles of association,

“bankiuptey” includes individual msolvency proceedings 1 a junisdiction othe:
than England and Wales o1 Noithern Iieland which have an effect similar to that
of bankiuptey,

“chainman™ has the meaning given in aiticle 12,

“chaitman of the meeting” has the meaning given 1n article 39,

“Companies Acts” means the Companies Acts (as defined in scction 2 of the
Compames Act 2006), 1 5o far as they apply (o the company,

“director” means a duector of the company, and includes any petson occupying
the posiuon of duector, by whatever name called,

“distnibution reciprent’” has the meaning given n article 31,

“document” includes, unless otherwise specificd, any document sent or supphed
in ¢lectionic foim,

“electronic form’™ has the meanimg given 1n section 1168 of the Companics Act
2006,

“lully paid” 1n 1elation to a share, means that the nonunal value and any premium
to be paid to the company in respect of that shaie have been paid to the company,
“hard copy foom” has the meaning given i section 1168 of the Companies Act
2006,

“holdet” melation to shares means the person whose name 15 entered in the
icgister of

membels as the holder of the shaies,

“istrument” means a document 1n hard copy form,

“ordimary resolution” has the meaning given n section 282 of the Companies Act
2006,

“pad” means paid o1 credited as pard,

“patictpate”, mn 1elation to a diectors’ meeting, has the meaning given in article
10,

“proxy notice” has the meaning given in article 45,




“shareholder” means a person who 1s the holder of a shaie,

“shares” means shaies in the company,

“special 1esolution” has the meanimg given m section 283 of the Companies Act
2006,

“subsidiary” has the meaning given in section 1159 of the Companies Act 2006,
“hlansmittee” means a person entitled Lo a shaie by 1eason of the death o1
bankruplcy of a

sharcholder o1 otherwise by operation of law, and

“wiiing” means the 1eptesentation o1 1eproduction of words, symbols o1 other
mformation in a visible form by any method or combination of methods, whethe
sent o1 supphied m electiomc form o1 otherwise

Unless the context othetwise tequues, other woids or expiessions contamed 1n these
atbicles bear the same meantng as in the Compames Act 2006 as 1n force on the date
when these articles become binding on the company

Liability of members

2. The hability of the members 15 Iimited to the amount, if any, unpaid on the
shaies held by them

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

3. Subject to the articles, the dinectors aie responsible for the management ol the

company’s business, for which puipose they may exeicise all the poweis of the
company

Sharcholders’ reserve power

4.—(1) The shaieholders may, by special resolution, dnect the directors to take ot
tefrain fiom taking, spectfied action

(2) No such special resolution invahdates anything which the diectors have donc
before the passing of the 1esolution

Directors may delegate

5.—(1) Subject to the articles, the duectors may delegate any of the powers which we
conferred on them under the articles—

{(a) Lo such person o1 caommiitec,
(b) by such means (including by power of attorney),




(c) to such an extent,
(d) n relation to such matlers o1 teritonces, and
{e) on such terms and conditions,

as they think fit

(2) It the duectors so specity, any such delegation may authonse further delegation ot

the

directors’ powcis by any person o whom they arc delegated '
(3) The dinectors may 1evoke any delegation in whole or part, or alter its terms and

conditions

Committees

6.—(1) Commutices to which the directors delegate any of then powets must follow
procedumes which arc based as far as they aie apphcable on those provisions of the
articles which govern the taking of decisions by duectors
(2) The dinectors may make 1ules of procedute for all o1 any commuttees, which
pievail over rules detived fiom the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS !
Directors to take decisions collectively

7.—(1) The general rule about decision-making by directors 15 that any decision of the
duectors must be erther a majortty decision at a meeting 01 a decision taken in
accordance with atticle 8
(2 If—

(a) the company only has onc dnector, and

(b) no provision ol the aiticles tequies 1t to have moie than one ducctos,
the general 1ule does not apply, and the director may take decisions without 1cgaid to
any of the provistons of the articles iclaung to duectors’ decision-making

Unanimous decisions

8.—(1) A deaision of the dircetlors 1s taken in accordance with this article when all
eligible dneciors indicate to each other by any means that they shaie a common view
on a matiei

(2) Such a decision may take the form of a 1esolution in wiiting, copies of which have
been signed by each ehgible ditector or to which each eligible duiector has otherwise
indicated agieement i wiiting

(3) Refetences n this article to eligible directors aie to directors who would have been
entitled to vote on the matter had it been pioposed as a resolution at 4 ditectors’
meeting

(4) A decision may not be taken 1in accordance with this aticle 1if the ehgible directors
would not have foimed a quorum at such a meeting

Calling a directors’ meeting
9.—(1) Any director may call a dnectois’ meeting by giving notice of the meetmg to

the
duectors o1 by authorising the company secietary (if any) to give such notice




{2) Notice of any dinectois’ meeting must indicate—
(a) 1ts proposed date and time,
(b) where 1t 1s to take place, and
(c) if 1t1s anticipated that directors paiticipating in the meeting will not be 1n the
same place, how it is proposed that they should communicate with each othei
duting the meeting
(3) Notice of a directors” meeting must be given to each director, but need not be 1n
wriing
(4) Notice of a directors’ meeting need not be given to directors who waive their
entitlement to notice of that meeting, by giving notice to that effect to the company
not mote than 7 days after the date on which the meeting 1s held Where such notice 15
aiven after the meeting has been held, that does not affect the valhidity of the meeting,
o1 of any busimess conducted at 1t

Participation in dircectors® meefings

10.-—(1) Subject Lo the articles, diectors paiticipale in a duectors’ mecting, o1 part of
d
directois’ meeting, when—
(a) the meetng has been called and takes place in accordance with the articles,
and
(b) they can each communicate to the others any information o1 opimions they
have on any particular item of the business of the meeting
(2) In detetmining whethet duectors ate participating in & ditectors’ meeting, 1t 1s
urelcvant wheie any ducclor 1s or how they communicate with cach othe
(3) If all the duectors paiticipating in a meeting aie not 1n the same place, they may
decide that the meeting 15 to be tieated as taking place wherever any of them s

Quoium for directors’ meetings

Fl.—(1) At a duectors’ meeting, unless a quoium 1s participating, no proposal 1s to be
voted on, excepl 4 proposal 1o call another meeting
(2) The quorum for diectors’ meetings may be fixed from ume to time by a deaision
ol the dnectoss, but it must never be less than two, and unless otherwise fixed 1ts
two
(3) If the total number of ditectors for the ime being is less than the quorum required,
the
ditectors must not take any decision other than a decision—
{a) to appont further duectois, o1
(b) to call a general mecung 50 as to cnable the shaicholders to appomt fuither
diectors

Chaming of directors’ meetings

12.—(1) The duectors may appoint a disectot to chan thenn meetings

(2) The person so appointed toi the ime being 1s known as the chairman

(3) The directors may tetminate the chairman’s appointment at any time

(4) If the charrman 1s not paiucipating 1n a directors’ mecting within ten minutes of
the ime at which 1t was to statt, the partictpating diiectors must appoint one of
themselves to chair 1t




Casting votie

13.—(1) If the numbers of votes for and against a proposal aie equal, the chainman o
other director chaming the meeting has a casting vote

(2) But thas does not apply if, in accordance with the articles, the ¢chairman or other
duector 15 not to be counted as participating 1n the decision-making process foi
quolum 01 VOUNg purposes

Conflicts of inteiest

14.—{1) If a poposed decision of the dnectors 18 concerncd with an actual or
proposcd
tansacthion o1 anangement with the company 1 which a diiector 1y interesied, that
directon 15 not to be counted as participating in the decision-making process for
quorum ot VOung puiposes
(2) But.1f patagiaph (3) apphes, a duector who 1s interested 1n an actual o1 proposcd
Gansaction o1 annangement with the company 1s to be counted as paticipating i the
decision-making process for quorum and voting purposes
(3) This paragiaph apphes when—
(a) the company by otdinary tesolution disapplbes the provision of the articles
which would otherwise prevent a duector fiom being counted as patticipating m
the decision-making process,
(b) the director’s mierest cannot 1easonably be regarded as likely to give nise to
a confhict of intercslt, or
(c) the duectot’s conflict of interest attses from a petmitted cause
(4) For the putposes of this article, the following are permitted causes—
(a) a4 guatantee given, ot to be given, by or to a dnectot in iespect of an
obligaton incurred by o1 on behalf of the company or any of its subsidianies,
(b) subscupuon, ot an agieement o subscuibe, for shaies ot other secunics ol
the company o1 any of 1ts subsidiaries, or to undeiwiite, sub-undetwritle, o
guarantee subscription for any such shaies or secunties, and
(¢) anrangentents pursuant to which benefits are made available to employees
and duectors o former employees and duectos of the company or any of s
substdianies which do not provide special benefits for directors o1 forme:
duectors
(5) For the puiposcs of this article, 1eferences to proposed dectsions and decision-
making
processes include any dnectots’ meeting o1 part of a duectors’ mecting
(6) Subjcct to paragraph (7), 1f a question anises at a meeting of ducctors o of a
committee of directors as to the 1ight of a disector o participate in the mecting (o1 part
of the meeting) for vouing o1 quotum puiposes, the question may, betore the
conclusion of the meeting, be 1eferred to the chaiiman whose 1uling in relation to any
dircctor other than the chairman 1s te be final and conclusive
(7) If any question as to the right to participate in the meeting (or pait of the meeting
should arise in respect of the chaitman, the question 1s 1o be decided by a decision ol
the duectors at that meeting, for which purpose the chairman 18 not to be counted as
participating 1 the mecting {01 that part of the mecuing) for voting or quoium
puiposes




Records of decisions to be kept

15. The ducctors must ensuie that the company keeps a tecord, 1n wiiting, for at least
10 years fiom the date of the decision 1ecorded, of every unamimous or majority
decision taken by the directors

Directors’ discretion to make further rules

16. Subject 10 the atticles, the dnectors 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

APPOINTMENT OF DIRECTORS
Mcthods of appointing directors

17.—(1} Any person who s willing to act as a duector, and 1s permitted by law to do
$0, may be appoinied to be a direcior—

{a) by ordinary 1esolution, o

(b) by a dcciston of the duectors
(2) In any case wheig, as a1esult of death, the company has no shaiehoiders and no
directors, the peisonal 1epiesentatives of the last shareholder o have died have the
right, by nolice 1n writing, to appoint 4 petson to be a duector
(3} Foi the purposes of paiagiaph (2), whete 2 or more sharcholders dic in
cncumstances
iendening 1t uncertain who was the last to die, a younger shareholder 1s deemed to
have suivived an older shaieholde:

Termination of director’s appointment

18. A person ceases to be a duector as s00n ds—
(a) that person ceases to be a duector by virtee of any provision of the Companics
Act 2006 o1 15 prohibited fiom being a director by law,
(b) a bankiuptcy order 1s made agamst that peison,
(¢) a composition 1s made with that person’s cieditors generally in satisfaction of
that
peison’s debts,
(d) a1cgistered medical practitioner who 1s tieating that peison gives a wutten
opinion to the company stating that that person has become phystcally or
mentally incapable of acting as a duector and may remain s0 for morc than thice
months,
(e} [paragraph omutied pursuant to The Mental Health (Discrimnation) Act
2013}
(f) notification 1s received by the company fiom the duector that the dnector 1s
resigning from office, and such 1esignation has taken effect in accoidance with 1ts
terms

Dircctors’ remuneration




19.—(1) Duectors may underlake any services for the company that the directors
decide
(2) Dnectois are entitled to such iemuneration as the directors determime—
(a) for theu seivices to the company as duectors, and
(b) for any other service which they undertake for the company
(3) Subject to the aiticles, a ditector’s 1emuneration may—
(a) take any form, and
(b)Y include any airangements 1n connection with the payment of a pension,
allowance o1 gratuity, or any death, sickness o1 disability benefits, 10 o1 13 respect
of that director
(4) Unless the dnectors decide otherwise, duectors’ iemuneration acciucs fiom day to
day
(5) Unless the dnectors decide otherwise, dnectors are not accountable to the
company lor any itemuneranon which they teceive as directors ot other oificers or
cmployees of the company’s subsidiaiies o1 of any other body corporate in which the
company 1s intetested

Dhirectors’ expenses

2{). The company may pay any 1casonable cxpenses which the doectors properly incwn
mn
connection with then attendance at
{a) meetngs of diuectors or committees of duectors,
(b) general mectings, ot
(c) sepaiate mectings of the holders of any class of shaies ot of debentuies of the
company, ot otherwise 1n connection with the exercisc of their powers and the
dischaige of then 1esponsibilities in 1elation to the company

PART 3

SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21.—(1) No sharc 15 to be 1ssued for less than the aggiegatce of sts nominal vatuc and
any

premium to be paid to the company 1n consideration for 1ts 1ssue

{2) This does not apply to shaies taken on the formation of the company by the
subscribers to the company’s memorandum

Powers to issue different classes of share
22.—(1) Subject o the articles, but without pigjudice (o the nghts attached to any

existing share, the company may 1ssue shaies with such nghts o1 testuictions as may
be detetmined by ordinary sesolution




(2) The company may 1ssue shaies which aie to be 1edeemed, o1 aie hable to be
tedeemcd at the option of the company o1 the holde:, and the duectors may delermine
the terms, conditions and manner of redemption of any such shaies

Company not bound by less than absolute interests

23. Except as 1equned by law, no peison 1s to be 1ecogmsed by the company as
holding any shaie upon any trust, and except as otherwise 1equired by law or the
articles, the company 1s not 1n any wdy to be bound by o1 1ccognise any interest m
share other than the holdet’s absolute ownership of it and all the rights attaching to 1t

Share certificates

24.—(1) The company must 1ssue each shaieholder, free of charge, with onc or moie
certificates 1n respect of the shaics which that shaieholder holds
(2) Every cetuficate must specify—
(a) in 1espect of how many shaics, of what class, 1t 1s 1ssued,
(b) the nominal value of those shares,
(c) that the shaies are tully paid, and
(d) any distinguishing numbers assigned to them
(3) No caitficate may be 1ssued 1n 1espect of shares of moic than one class
(4) If more than one peison holds a shate, only one certificate may be issucd 1n
1espect of it
(5) Certificates must-—
{a) have affixed to them the company’s common seal, o
(b) be otherwise executed in accordance with the Companies Acts

Replacement share certificates

25.—(1) If a ceruficate 1ssued in 1espect of a shaieholder 's shates 15—
(a) damaged or defaced, o
(b) saud to be lost, stolen or destroyed, that shareholder s entitled to be 1ssued
with a replacement certificate n1espect of the same shaes
(2) A shareholder exercising the 11ght to be 1ssued with such a replacement
certificate—

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

(b) mmust1eturn the certificate which is to be 1eplaced to the company 1f 1t 18
damaged o1 defaced, and

{c) must comply with such conditions as to evidence, indemmity and the payment
of a

1easonable fee as the diectoss decide

Share transfers
26.—(1) Shates may be tansferied by means of an mstrument of transfer in any usuval

form o1 any other form approved by the directors, which 1s excculed by o1 on behalf
of the tiansfeion




(2) No fee may be chaiged tor 1egistering any mstiument of tiansfer or othe
document 1elating 1o or affecting the utle 10 any share

(3) The company may 1etain any insttument of transfer which 1s 1egistered

(4) The tzansteror iemains the holder of a share until the tiansferee’s name 1s entered
in the 1egister of meimbets as holder of st

(5) The directois may 1efuse to 1egister the tansfer of a share, and 1f they do so, the
mstiument of transfer must be ieturned to the tansferee with the notice of 1cfusal
unless they suspect that the proposed transfer may be fraudulent

Transmission of shares

27.—(1) If utle to a shaie passes to a uansmittee, the company may only 1ecognisc
the
transmuttee as having any title to that share
(2) A nansmittec who produces such cvidence of entitlement to shaies as the dnectors
may propelly requine—
(a) may, subject to the articles, choosc eithet to become the holder of those shaics
o1 to have them transfened to another person, and
(b) subject to the articles, and pending any transfer of the shaies to another
peison, has the same nights as the holder had
(3) But tansmitices do not have the night to atiend or vote at a gencral mecting, ot
agiee 10 4 proposed wiitlen 1esolution, inespect of shaies (o which they aie entitled,
by 1cason ot the holder’s death o1 bankiuptey or otherwise, unless they become the
holders of those shaies

xercise of transmittees’ rights

28.—( 1) Transmuttees who wish to become the holders of shares to which they have
become entitled must noufy the company in writing of that wish

(2) It the transmittee wishes 1o have a shaie ttansfeired to another person, the
tansmitiec must execule an mstiument of tansfer i sespect of 1t

(3) Any nansfer made or executed under this articie 15 to be ticated as 1f 1t weie made
o

executed by the peison from whom the transmittee has derived 11ghts in 1espect ot the
share, and as 1f the event which gave rise to the tiansimission had not occuiied
Transmittees bound by prior notices

29. If a notice 15 given to a shareholder 1n respect of shares and a tansmittee 15
cntitled to those shaies, the ttansmittee 1s bound by the nouce 1f it was given 10 the
sharcholdet before the transmittee’s name has been enteied in the 1egister of
members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declanng dividends

30.—(1) The company may by otdinary resolution declare dividends, and the
duectois may decide to pay intenim dividends




(2) A dividend must not be declaied unless the diectors have made a
iecommendation as to 1ls amount Such a dividend must nol exceed the amount
iecommended by the duectors

(3) No dividend may be declared or paid unless 1t 1s 10 accordance with shareholdery’
1especlive nights

(4) Unless the shaieholders’ resolution to declare or directors’ decision to pay a
dividend, or the teims on which shmes aie 1ssued, specify otherwise, 1t must be pard
by reference 1o each shaieholder’s holding of shares on the date of the iesolution or
decision to declaie o1 pay it

(5) If the company’s share capital 15 divided 1nto different classes, no intesim dividend
may be paid on shares canying defenied o1 non-prefenied nights if, at the time of
payment, any meferenual dividend 15 10 anea

(6) The directors may pay at intervals any dividend payable at a fixed sate f 1t appears
to them that the profits available for distribution just:fy the payment

(7) It the duectors act in good faith, they do not incur any hability to the holders of
shares

confcining prefenied 11ghts for any loss they may suffer by the lawful payment of an
interim dividend on shaies with defenied o1 non-prefened nights

Payment of dividends and other distributions

31.—(1) Wheie a dividend ot other sum which 15 a distiibution s payable in iespect
of a shate, 1t must be paid by one o1 moe of the following means—
(a) transfer to a bank o1 building society account specified by the distiibution
recipient cither i winiting or as the diteclors may otherwise decide,
(b) sending a cheque made payable to the distribution 1ecipient by post to the
distuibution 1ecipreat at the distuibution 1ecipient’s registeied address (1f the
distibution 1ecipient 15 4 holder of the shaie), or {in any other casc) 10 an addicss
specified by the distiibution 1eciprent esther i writing or as the directots may
otherwise decide,
(c) sending a cheque made payable to such peirson by post to such person at such
addiess as the distiibution recipient has specified either in wniting or as the
directors may otherwise decide, o
(d) any other means of payment as the duectois agiee with the distitbution
iecipient eithel in wiiting o1 by such othet means as the duectors decide
(2) In the aiticles, “the distitbution iecipient” means, 1n 1espect of a shaie in 1espect of
which a dividend or other sum 1s payable—
{a) the holder of the share, o1
(b) if the share has two ot moie joint holders, whichever of them s named first n
the register of members, or
(c)if the holder 1s no longer entitled to the shaie by 1eason of death o
bankruptcy, o1
othciwise by operation of law, the nansmittee

No interest on distributions
32. The company may not pay interest on any dividend or other sum payable in

respect of a sharc unless othciwise provided by—
(a) the tetms on which the shaie was 1ssued, o1




(b) the piovisions of another agieement between the holder of that shaic and the
company

Unclaimed distributions

33.—(1) All dividends or other sums which aie—
{a) payable i 1espect of shaies, and
(b) unclaimed attet having been declared or become payable,
may be invested or otherwise made use of by the duectors for the benefit of the
company untii claimed
(2) The payment of any such dividend or other sum nto a sepaiate account does not
make the company a tiustee i espect of 1t
(3) —
(a) twelve years have passed from the date on which a dividend o1 othei sum
became due for payment, and
(b) the distiibution 1ccipient has not clatmed it,
the distiibution 1ecipient 1s no langer entitled to that dividend o1 other sum and 1t
cedses to remain owing by the company

Non-cash distiibutions

34.—(1) Subject to the terms of 1ssue of the shaie in question, the company may, by
ordinary resolution on the 1ecommendation of the ditectors, decide to pay all o1 pait
of a dividend o1 othe1 distiibution payable in respect of a share by transferimg non-
cash asscts of equivalent vatue (including, without limitation, shaies o1 other
secunfics 1 any company)
(2) For the putposes of paying a non-cash distiibution, the directors may make
whatever
arrangements they think i, inctuding, wheie any difficulty arises regarding the
distuibution—

(a) fixing the value of any asselts,

(b) paymg cash to any distuibution iecipient on the basis of that valuc s ordes to

adjust the nights of 1ecipients, and

(c) vesting any assets 1n trustees
Waiver of distributions

35. Distnibution tecipients may waive their entitlement to a dividend o1 other
distuibution
payable in 1espect of a shaie by giving the company notice in witing (o that effect,
but 1f—
(a) the shaic has moie than one holdes, o1
{b) more than one person s entitied to the shate, whether by reason ot the death
01
bankiuptcy of one or more joint holdeis, or otherwise,
the notice 15 not effective unless 1t 15 expressed to be given, and signed, by ail the
holders or persons otherwise entitled to the shaie

CAPITALISATION OF PROFITS




Authority to capitalise and appropiiation of capitabised sums

36.—(1) Subject to the articles, the duectors may, if they aie so authorised by an
otdindry
tesolution—
(a) decide to capitalise any piofits of the company (whether o1 not they arc
available for distribution) which are not iequired foi paying a preferential
dividend, o1 any sum standing to the ciedit of the company’s share picmium
account o1 capital iedemption reserve, and
(b) appropniate any sum which they so decide to capitahse (a “capitahised sum™)
to the persons who would have been entitled to 1t 1f it were distisbuted by way of
dividend (the “persons entitled”) and n the same propoitions
(2) Capitalised sums must be apphed—
{a) on behalf of the petsons entitled, and
(b) in the same proportions as a dividend would have been distiibuted to them
(3} Any capttalised sum may be applied i paymng up new sharcs of & nomimnal amount
equal to the capitahsed sum which are then allotted credited as fulty pard 1o the
pcisons entitled ot as they may dnect
(4) A capitalised sum which was appiopuiated fiom profits available for distnbution
may be applied 1n paying up new debentures of the company which aic then aflotied
ciedited as fully paid to the peisons entitled o1 as they may dinect
(5) Subject to the aiticles the diectors may—
(a) apply capitalised sums n accordance with patagraphs (3) and (4} paitly 1n one
way and paiily in anothes,
(b) make such anangements as they think fit to deal with shaies o1 debentmes
becoming disttibutable in fractions under this article (including the 1ssuing ol
fiachonal cettificates o1 the making of cash payments), and
{c) authonise any person to enter into an agreement with the company on behalf of
all the persons entitled which 1s binding on them 1 1espect of the allotmenti of
shaies and debentuies to them unde: this article

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at gencral meetings

37.—(1) A peison 1s able to exeicise the 11ight to speak at a general mecting when that
PEIsOn 1s 1n A position o communicate to all those attending the meeting, during the
meeting, any infoimation o1 opimons which that peison has on the business of the
meeting
(2) A person s able to exercise the night to vote at a general meeting when—
(a) that person 1s able to vote, duiing the meeting, on 1esotutions put to the vole
at the meeting, and
(b) that person’s vote can be taken mto account i deteimining whether o1 not
such




resolutions aie passed at the same time as the votes of all the other peirsons
attending the meeting
(3) The dircctors may make whatever aitangements they considet appioptiate to
cnable those attending a general meeting to exeicise their tights to speak or vote at it
(4) In determining attendance 4t a general meeting, 1t 15 immaterial whether any two
or moie membets atlending it are 1n the same place as each other
(5) Two or moie persons who are not in the same place as cach other attend a general
meeting 1i their circumstances are such that 1f they have (o1 weie to have) nghts to
speak and vote at that meeting, they are (o: would be) able to exeicise them

Quorum for gencral mectings

38. No business other than the appointment of the chanman of the mecting 15 to be
transacted at a general meeting 1f the persons attending 1t do not constitute a quorum

Chairing general mectings

39.—(1) If the directoss have appointed a chanman, the chanman shall chan geneial
meetings 1f present and willing to do so
(2) If the duectors have not appomted a chanman, ot 1f the chanman 1s unwiliing to
chair the mecting ot 18 not present withim ten munutes of the tme at which ¢ mecting
was due 1o stait—

(a) the directors present, o

{b) (:f no duectors aie present), the meeting,
must appoint a dircctol or shaicholder to chan the mecting, and the appoimntment of
the chanman of the meeting must be the fist business of the mecting
(3) The peison chairing a meeting in accordance with this atticle 1s 1eferred 1o as “the
chanman of the meeting”

Attendance and speaking by directors and non-shareholders

40.—(1) Dnectors may attend and speak at general meetings, whether or not they aic
shareholders
{2} The chanrman of the meeting may permit other peisons who are nol—
(a) shaieholders of the company, o1
(b) otheiwise entitled to exeicise the nights of shareholders 1n relation to general
meetings,
to 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
which the mecuing was due to start do not consuitute a quotum, o1 1f during a mecting
a quorum ceases to be piesent, the chairman of the meeting must adjourn it
(2) The chaitman of the meeting may adjourn a geneial meeting at which a quoium 1s
piesent 1f—

(a) thc mecting consenls to an adjournment, or




(b) 1t appeais to the chanman of the meeting that an adjournment 1s nccessary to
protect the salety of any peison altending the meeting or ensure that the business
of the meeting 15 conducted 1n an o1deily manner
(3) The chanman of the meeting must adjoutn a genctal meeting If directed to do <o
by the meeting
(4) When adjourning a general meeting, the chaitman of the meeting must—
{a) either specify the ime and place to which 1115 adjomned or state thatits 10
continue at a time and place to be fixed by the diectors, and
(b) have 1egard to any duections as to the time and place of any adjournment
which have been given by the meeting
(5) If the contimuation of an adjomned mecting 15 to take place moie than 14 days
after 1t was adjourned, the company must give at least 7 clea days’ notice of it (that
15, excluding the day of the adjouined mecting and the day on which the notice 1
gven)—
(a) to the same persons 10 whom notice of the company’s general meetings 1s
iequiied to be given, and
(b) containing the same information which such notice 15 requuied 1o contain
(6) No business may be tnansacted at an adjowmned general mecting which could not
propetly have been tiansacted at the meeung if the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting. genceral

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

Errors and disputes

43.—(1) No objection may be rarsed to the qualification of any peison voling at
genetal

meeting except at the meeting or adjourned meeting at which the vote objecied to 1s
tendeied, and every vote not disallowed at the meeting 1s valid

(2) Any such objection must be 1eferied to the chairman of the meeting, whose
deciston 1s final

Poll votles

44.—(1) A poll on a 1esotution may be demanded—

(a) 1 advance of the general meeting where 1t 1s to be put to the vote, o

(b) at a general mecung, cither befoic a show of hands on that 1esolution o1

immediately after the result of a show of hands on that resolution 15 declared
(2) A poll may be demanded by—

(a) the chanman of the meeting,

(b) the ducctors,

(c) two o1 moie peisons having the night to vote on the resolution, o




(d) a peison o1 persons 1epresenting not Iess than one tenth of the total voling
rights of all the shaieholders having the 11ght to vote on the 1esolution
(3) A demand {oi a poll may be withdawn 1f—
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdiawal
{4) Polls must be taken immediately and in such manner as the chairman of the
meeting directs

Content of proay notices

45.—(1) Proxics may only validly be appointed by a notice in wisting (a “proxy
notice’™)
which—
(a) states the name and addiess of the shareholder appomting the proxy,
(b} identifies the pesson appointed to be that shaieholdei’s pioxy and the genetral
meeting in 1elation to which that peison is appointed,
(c) 1s s1gned by o1 on behalf of the shareholder appomting the proxy, o1 s
authenticated tn such manner as the duectons may determane, and
(d) 15 delivered to the company 1n accordance with the atticles and any
mstiuctions contained 1 the notice of the general meeting to which they rclate
(2) The company may 1equue proxy notices 1o he delivered iy a particular form, and
may
specity different torms for diffcient purposes
(3) Proxy notices may specify how the proxy appointed under them 1s to vote (o1 that
the proxy 1s to abstan fiom voling) on onc o1 more reselutions
(4) Unless a proxy notice indicates otherwise, it must be tieated as—
{a) allowing the person appointed under 1t as a proxy discietion as to how to vote
on any ancillary o1 proceduial 1esolutions put to the meeting, and
(b) appointing that person as a proxy in relation to any adjournment of the gencral
meeting to which it ielates as well as the meeung 1tselt

Dchvery of proxy notices

46.—(1) A person who 1s entitled to attend, speak ot vote (either on 2 show of hands
o1 on a poli} at a general meeting temains so entitled 1n 1espect of that meeting o1 any
adjournment of 1, even though a valid proxy notice has been delivered to the
company by or on behalf of that peirson

(2) An appointment undet a proxy notice may be revoked by delivering to the
compdny a notice i wiiting given by or on behalf of the person by whom o1 on
whosc behalf the proxy notice was given

(3) A notice 1evoking a proxy appoimntment only takes effect 1f 1t 15 delivered before
the start of the meeting o1 adjouined meeting to whach it telates

(4) If a proxy notice 1s not exccuted by the person appomting the pioxy, 1t must be
accompanicd by wiitten cvidence of the authonity of the person who cxeculed st to
cxecute 1t on the appointor’s behalf

Amendments to resolutions

47.—(1) An ordinary 1esolution to be pioposed at a general meeting may be amended
by ordinary 1csolution 1f—



(a) notice of the proposed amendment s given 1o the company in wiiting by a
person entitled to voie at the general meeting at which 1t1s 1o be proposcd not tess
than 48 hows befoie the meeting 15 to take place (o1 such later ime as the
chaitman of the meeting may determine), and
(b) the proposed amendment does not, 1n the 1easonable opinion of the charrman
of the meeting, materially alte1 the scope of the resolution
{2) A special 1esolution to be pioposed at a general meeting may be amended by
ordmary 1esolution, 1f—
(&) the chainman of the meeting proposes the amendment at the general mecting
at which the resolution 1s to be proposed, and
(b) the amendment does not go beyond what 15 necessary to coirect o
grammaticdl o1 other non-substantive erio1 1n the 1esolution
(3) If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman’s crror docs not invalidate the
vole on that icsolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48.—(1} Subject to the aticles, anything sent or supplied by or 1o the company under
the artictes may be sent o1 supplied in any way in which the Companies Act 2000
provides for documents o1 information which are authoused or requned by any
provision of that Act to be sent o1 supplied by or to the company

(2) Subject 1o the anicles, any notice 01 document to be scnt o1 supphed to a duecton
in

connection with the taking of decisions by ditectors may also be sent o1 supphed by
the means by which that disrector has asked to be sent o1 supphed with such notices o
documents for the bme being

(3) A director may agiec with the company that notices 01 documents sent to that
duector in a patcular way are (o be deemed to have been recerved within a specified
ume of thent beng sent, and for the specified time 1o be Tess than 48 hows

Company scals

49.—(1) Any common seal may only be used by the authority of the dnectors
(2) The directors may decide by what means and 1n what form any commaon scdl 18 to
be used
(3) Unlcss otheswise decided by the directors, 1f the company has a common seal and
1ty
atfixed to & document, the document must also be signed by at least one authornised
petson i the presence of a witness who attests the signatuie
{4) For the purposes of this article, an authonsed person 15—
(a) any dnector of the company,
(b) the company secietary (if any), o
(c} any peison authotised by the directois for the puipose of signing documents Lo
which thc common seal 1s applied




No right to inspect accounts and other 1ecords

50. Except as provided by law or authorised by the duectors or an o1dinaty resolution
of the company, no petson 1s entitled to mspect any of the company’s accounting ol
other 1ecoirds or documents merely by viitue of being a sharehoide:

Provision for employees on cessation of business

51. The directors may decide Lo make provision for the benefit of persons employed

o1 formerly employed by the company or any of 1ts subsidiaises (other than a dnecto
o1 foimer dinector or shadow director) in connection with the cessation o1 transici to
any peison of the whole or pait of the undeilaking of the company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

52.—(1) Subject to paragiaph (2), a1elevant duector of the company o1 an associated
company may be idemnified out of the company’s assets agaimnst—
(a) any hiability incuried by that diucctor in connecuon with any neghgence,
delault, brcach of duty o1 bieach of trust mrclation to the company o1 an
assoclated company,
(b) any hability incuned by that director 1n connection with the activities of the
company ol an associated company 1n 1tls capacily as a trustce of an occupational
pension scheme (as defined 1n section 235(6) of the Companics Act 2000),
(c) any other hability tncunied by that duector as an officer of the company o1 an
assoclated company
(2) This article does not authoiise any indemnity which would be prohibited or
icndeied void by any provision of the Compames Acts ot by any other piovision of
law
(3) In this article—
(a) companies are associated 1f one 15 a subsidiary of the other o1 both are
subsidiancs of the same body coiporate, and
(b) a “relcvant director” means any dnector o1 tormet duector of the company o
an associated company

Insurance

53.—(1) The ducctors may decide to purchase and maintain insuiance, at the cxpensc
of the company, for the benefit of any 1elevant duector in icspect of any 1elevant loss
(2) In this article—
(a) a “relevant dnector” means any director o1 former duector of the company o
an associaicd company,
(b) a “1elevant 10ss” means any loss o1 habnlity which has been 01 may be
incuried by a relevant director 1n connection with that direclor’s duties or powers
in relation to the company, any associated company or any pension fund or
employces’ shaic scheme of the company or asscciated company, and
(c) compames are associated if one 15 a subsidiary of the other ot both arc
subsidiaiics of the same body cotporate




