SHAREHOLDER WRITTEN RESOLUTION FOR COMPANIES HOUSE FILING

NESTOR DISABILITY ANALYSIS LIMITED
COMPANY NUMBER 1085640
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 2008, 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

THALY

Director
For and on behalf of Nestor Disability Analysis Limited
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COMPANIES HOUSE
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
I. In the articles, unless the context iequires otherwise—
“articles” means the company’s articles of assocation,

“bankiupley” mcludes individual insolvency procecdmngs 1 a junisdiction other
than England and Wales or Noithern lieland which have an effect ssimilar to that
of bankiuptcy,

“chanman” has the meaming given i aricle 12,

“chauman of the meeting” has the meamng given in article 39,

“Compames Acts” means the Compames Acts (as defined in section 2 of the
Companies Act 2006), 1n so far as they apply to the company,

“dircctor” means a dnector of the company, and includes any person occupying
the position of diector, by whalever name called,

“distiibution tecipient” has the meaning given in article 31,

“document” includes, unless otherwise specificd, any document sent o1 supphed
i electrome foim,

“electionic form” has the meanming given 1n section 1168 of the Companics Act
2006,

“fully pad” in1elation to a share, means that the nominal value and any prtemium
to be paid to the company in respect of that shaie have been paid to the company,
“hard copy foim” has the meaning given in section | 168 of the Companies Act
20006,

“holder” m 1elation to shaies means the person whose name 15 enteied in the
icgister of

members as the holder of the shaies,

“insttument” means a document sn hard copy form,

“ordinary resolution” has the meaning given in section 282 of the Companics Act
2006,

“paird” means paid o1 credited as paid,

“participate”, 1n telation to a duectors’ meeting, has the meaning given i aiticle
10,

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




“shareholder” mcans a petson who 15 the holder of a shaie,

“shares” means shates in the company,

“special tesolution’ has the meaming given in section 283 of the Companies Act
2006,

“subsidiary” has the meaning given 1n section | 159 of the Companmies Act 2000,
“tiansmittee” means a peison entitled to a share by reason of the death os
bankruptcy of a

sharcholder or otherwise by operation of law, and

“wuling” means the representation o1 1eproduction of woids, symbols o1 othel
information 1n a visible form by any method o1 combination of methods, whethei
sent o1 supphied in electionic form o1 otherwise

Unless the context othetwise requnes, other woirds or expressions contained in these
articles bear the same meaning as in the Compantes Act 2006 as 1n foice on the date
when thesc articles become binding on the company

Laability of members

2. The habihty of the membeis 15 hmited to the amount, if any, unpaid on the
shates held by them

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Duectors® general authority

3. Subject to the arnicles, the diectors ate responstble for the management ol the
company’s business, for which putpose they may exeicise all the powers of the
company

Sharcholder s’ reserve power

4,—(1) The shaieholders may, by spectal resolution, duect the directors to take, o1
tefrain fiom taking, specified action
(2) No such special resolution invahidates anything which the ditectors have done
betoic the passing of the 1eselution

Directors may delegate

5.—(1) Subjcct to the artscles, the dnectors may delegate any of the poweis which are
confeired on them under the articles—

(a) to such pcrson o1 committee,

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




(c) to such an extent,
{d) m relation 10 such mauers o tertories, and
{e) on such terms and conditions,

das they think fit

(2) 1t the dnectors so specity, any such delegation may authonise further delegation ot
the

dircctois’ powers by any person to whom they are delegated

(3) The duectors may 1evoke any delegation in whole oi pait, o1 alter 1ts terms and
conditions

Commutices

6.—(1) Comimittees to which the duectors delegate any of then poweis must follow
proceduies which aie based as far as they ate applicable on those provisions of the
articles which govein the taking of decivions by ditectors
(2) The dnectois may make tules of proceduie fot all o1 any committees, which
prevait over wules derived fiom the atticles 1if they aie not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

7.—(1) The general 1ule about decision-making by duectors 15 that any decision of the
dnectors must be either a majouity decision at a meeting or a decision taken n
accordance with aiticle 8
2y H—

(a) the company only has one duector, and

(b) no provision of the articles requnes i1t to have more than one dnector,
the general 1ule does not apply, and the duector may take decisions without regaid to
any ol the provisions of the anhicles 1clating to dnectlors” decision-making

Unanimous decisions

8.—(1} A decision of the dnectors 1s taken in accordance with this article when all
cligible dnectors indicate to each other by any means that they shaie a common view
on a matlet

(2) Such a decision may take the foim of a1esolution m wiiting, copies of which have
been signed by each ehigible duector o1 1o which each ehgible duector has othciwise
indicated agieement 1n wiiting

(3) Releiences 1n this article (0 eligible duectors are to diectors who would have been
cniitled to vote on the matter had 1t been proposed as a 1esolution at a directors’
meeting

(4) A decision may not be taken m accordance with this article if the chigible dircclons
would not have foimed a quoium at such a meeting

Calling a directors’ meeting
9.—(1) Any duector may call a directois’ meetung by giving notice of the meeting to

the
dnectors o1 by authotising the company secietary (1f any) to give such notice




(2) Nouce of any diuectois’ meeting must indicate—
(a) 1ts proposed date and Lme,
{b) where it 15 to take place, and
(c) 1f 1t 15 anucipated that dnectors patticipating 1n the mecting wilt not be in the
same place, how 1t 15 proposed that they should communicate with each othet
during the meeting
(3) Nouice of a directois’ meeting must be given to each director, but need not be 1n
wning
(4) Notice of 4 directors’” meeting need nol be given to directors who waive therr
ennitlement to notice of that meeting, by giving notice to that effect to the company
not moie than 7 days after the date on which the meeting 1s held Where such notice ss
given after the meeting has been held, that does not affect the vahdity of the meeting,
o1 of any business conducted ar 1t

Participation in directors’ mectings

10.—(1) Subject o the articles, dicctors parucipate in a ducctors’ mecting, o1 part of
a
duectors’ meetuing, when—
{a) the meeting has been called and takes piace in accordance with the aiticics,
and
(b} they can each communicate 10 the others any information o1 opimons they
have on any particular item of the business of the meeting
(2) In determnimg whether duectors aie patucipating in a ditectors’ meeting, 1t 1s
irrclevant wheie any diector 15 or how they communicate with cach other
(3) If all the diectors paiticipating i a meeting are not in the same place, they may
decide that the meeting 15 to be neated as taking place wherever any of them 1s

Quorum for directors” meetings

11.—(1) At a directo1s” meeting, unless a quolum 1s paiticipating, 1o proposal 1s to be
voted on, excepl « proposal to call another meeting
(2) The quorum for duectors’ meetngs may be fixed fiom time to ime by a decision
of the duectors, but it must never be less than two, and unless othciwise fixed 1t 1s
two
(3) If the total number of dnectors for the time being 1s less than the gquorum 1equited,
the
dnectors must not take any decision other than a decision—
(a) to appoint further duectoss, o1
(b) to call a gencral meeting so as to cnable the sharcholders to appomnt further
ducclots

Chairmg of directors’ meetings

12.—(1) The diiectors may appoint a directot to chan then meetings

(2) The person so appointed for the time beng 1s known as the chairman

(3) The directors may termiunate the channman’s appomtment at any time

(4) If the chairman 15 not participating 1 a directors’ meeting within ten minuics of
the ime at which it was to stait, the partictpating directors must appoint one of
themselves to chan 1t




Casting vote

13.—(1) If the numbers of votes tor and against a proposal aie equal, the chaniman or
other director chauing the meeting has a casting vote

(2) But this does not apply if, m accordance with the articles, the chaitman o1 other
duector 15 not to be counted as participating 1 the decision-making process fo
quoium o1 Vollig puipPoscs

Conflicts of interest

14.—(1) If a proposed decision of the diectors s concerned with an actual ot
proposed
triansaction or anangement with the company 1n which a director 15 inteiested, that
dnector 15 not to be counted as patticipating in the deciston-making process fo
quolum o1 voling purposes
(2) But1f paragiaph (3) applics, a ducctor who 1s interested in an actual o1 proposed
tiansaction o1 anrangement with the company 1s to be counted as participating 1n the
decision-making process for quoium and voung puiposcs
(3) This paragiaph applics when—
(a) the company by oidsnary 1esolution disapphies the provision of the articles
which would otherwise prevent a duector fiom being counted as participating in
the decision-making process,
(b) the dnector’s interest cannot reasonably be regaided as Itkely to give nisc to
a conflict of inteieslt, or
(c) the diector’s conflict of interest arises fiom a permitied cause
(4) Fo1 the putposcs of tns article, the following arc permitted causes—
(a) a guarantee given, o1 to be given, by or to a diector in tespect of an
obligation mcurred by o1 on behalf of the company o1 any ol 1ts subsidiaries,
(b) subsciiption, o1 an agieement to subsciibe, for shaies o1 other secutitics of
the company or any of its subsidiaries, or to underwiite, sub-underwrite, o1
guarantec subscription for any such shaies o1 securities, and
(c) arrangements puisuant to which benefits are made available 10 employeces
and dnectors o1 former cmployces and directors of the company o1 any ofl 1ts
subsidianies which do not provide special bencfits for duirectors o1 formet
dhrectons
(5) Foi the purposes of this aiticle, 1eferences to proposcd decistons and decision-
making
processes include any ditectors’ meeting o1 part of a dnectors’ meeting
(6) Subject to paragraph (7). if a question arises at a meeting of dinectors o1 of a
committee of directors as to the nght of a dinector to paiticipate 1n the meeting (o1 part
ot the meeung) for voting or quorum purposes, the question may, before the
conclusion of the meeting, be 1efeired to the chaitman whose 1uling in 1elation 1o any
dircctor other than the chairman 1s to be {inal and conclusive
(7) If any question as to the night to paiticipate 1n the meeting (o1 pait of the meeting)
should arise in1espect of the channman, the question 1s to be decided by a decision of
the directois at that meeting, for which puipose the chainman 1s not to be counted as
patticipating in the meeting (o1 that part of the mecting) {or voting or gquoium
purposes




Records of deaisions to be kept

15. The duectors must ensure that the company keeps a 1ecord, 1n writing, for at least
10 years fiom the date of the decision 1ecorded, of every unanimous or majonty
decision taken by the directors

Dhrectors? discretion to make further rules

16. Subject to the articles, the directors may make any 1ule which they think fit about
how they take decisions, and about how such rules aie to be 1ecorded o
communicated to dnectors

APPOINTMENT OF DIRECTORS
Mecthods of appointing directors

17.—(1) Any person who 15 willing to act as a director, and 1s permitted by law to do
$0, may be appomted (o be a dnector—

(a) by ordinary 1esolution, o

(b) by a deciston of the duectors
(2) In any case whete, as a1esult of death, the company has no shaieholders and no
ditectors, the peisonal 1epicsentauves of the last shaieholder (o have died have the
night, by notice i writing, to appomt a peirson to be a duector
(3) Foi the purposes of paragraph (2), wherc 2 or more sharcholders dic n
clicumstances
tendering it uncertamn who was the last to die, a younger shaieholder s deemed to
have suivived an older shaigholde:

Termination of director’s appointment

18. A pcison cedases to be a dunector as soon as—
(a) that peison ceases to be a dinector by virtue of any provision of the Companies
Act 2006 o1 15 prohibited fiom being a dnector by law,
(b) a bankiuptcy o1der 15 made against that person,
(c) a composiion 15 made with that person’s cieditors generally i sausfaction of
that
peison’s debts,
(d) arcgistered medical pracutioner who 1s treating thal peison gives a winitten
opinton to thc company stating that that peison has become physically or
mentally incapable of acting as a ducctor and may 1emain 50 for mote than thiee
moiths,
(e) [paragraph onutted pursuant 1o The Mental Health (Discrimmation) Act
2013}
(f) notification 15 received by the company fiom the diector that the dnector 15
sesigning from office, and such 1esignation has taken effect in accordance with ats
terms

Directors’ remuneration




19.—(1) Directors may undeitake any services for the company that the directors
decide
(2) Buectois aie entitled to such iemuneration as the directors determine—
{a) for their se1vices to the company as duectois, and
{b) {o1 any other service which they undertake for the company
(3) Subject to the wticles, a ditector’s 1emuneration may
(a) take any form, and
(b) include any airangements 1n connection with the payment of a penston,
allowance or gratuity, or any death, sickness o1 disability benefits, to oi in respect
of that dnecto1
(4) Unless the diiectors decide otherwise, diiectors’ remuneration accrues fiom day to
day
(5) Unless the directors decide otherwise, ditectors aie not accountable 1o the
company for any remuneration which they 1eceive as dnectors or other olficers o
cmployees of the company’s subsidianies ot of any other body corporate in which the
company is mterested

Directors’ expenses

20 The company may pay any 1easonable cxpenses which the dinectors properly mew
n
connection with then attendance at—
(a) mectings of duectois or committees of dnectois,
(b) gencral mecuings, or
(c) separate meetings of the holders of any class of shares ot of debentwies of the
company, o1 otherwise 1n conneclion with the exercise of therr poweis and the
dischaige of then 1esponsibilities in relation to the company

PART 3

SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21.—(1) No shaie 15 to be 1ssued for less than the aggregate of 1ts nominal value and
any

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

(2) This does not apply to shaies taken on the formation of the company by the
subscribets o the company’s memorandum

Powers to tssuc different classes of share

22.—(1) Subicct o Lhe articles, but without prejudice to the righis attached to any
existing shaie, the company may 1ssue shaies with such nights or 1estrictions as may
be determimed by ordinary resolution




(2) The company may issue shaies which are to be redeemed, o1 aie liable to be
tedcemed at the opuon of the company or the holder, and the duectois may determine
the tetms, conditions and manner of redemption of any such shaies

Company not bound by less than absolute interests

23. Except as tequiied by law, no person 1s to be 1ecognised by the company as
holding any shate upon any tiust, and except as otherwise requited by law or the
arnicles, the company 15 not 1n any way to be bound by or 1ecognise any 1nterest 1n 4
share other than the holder’s absolute ownership of 1t and all the nights attaching to 1t

Sharc cert tificates

24.—(1) The company must 1ssue each shaieholder, fiee of charge, with onc or moic
certificates 1 respect of the shares which that shaieholder holds
(2) Every certificate must specify—
(a) in1espect of how many shaies, of what class, 1t 15 1ssued,
(b) the nominal value of those shaies,
{c) that the shaies aie fully paid, and
(d) any disuinguishing numbeis assigned to them
(3) No caitficate may be 1ssued 1n1espect of shares of more than one class
{4) If moi¢ than one peison holds a share, only one ceitificate may be 1ssued in
respect of it
(5) Certificates must—
(a) have alfixed to them the company’s common scal, o1
{b) be otherwise executed 1n accordance with the Companies Acts

Replacement share certificates

25 —{1) It a certificate 1ssued 1n 1espect of a shareholder’s shares 15—
(a) damaged o1 defaced, or
(b) said to be lost, stolen o1 destroyed, that shareholder 1s entitled to be 1ssued
with a replacement certificate 1n 1espect of the same shaics
(2) A shareholder exeicising the 11ght to be 1ssued with such a replacement
cetttficate—

(a) may at the same time exeicise the nght to be 1ssued with a single ceruificate or
sepatate ceruficates,

(b) must 1eturn the certificate which s to be replaced to the company 1f 1t 1
damaged or defaced, and

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

1easonable fee as the duectors decide

Share transfers

26.—(1) Shares may be tiansfernied by means of an mstiument of transfer in any usual
form o1 any other form approved by the directors, which 1s exceuted by or on behalf
of the nansfeion




(2) No fee may be charged for 1egistering any instiument of tiansfer or other
document telating to o1 affecting the uile 1o any share

(3) The company may ictmn any instiument of tansfer which s 1egistered

(4) The transferor remains the holder of a shaie until the transielee’s name 15 entercd
i the 1egister of membeirs as holder of it

(5) The directors may iefuse to tegister the tiansfer of a shaie, and if they do so, the
msttument of tnansfer must be retuined to the tansfetee with the notice of rcfusal
uniess they suspect that the pioposed transfer may be fraudulent

Transmission of shares

27.—(1) If title to a shaie passes to a hansmiilee, the company may only tecognise
the
transmittee as having any title to that share
{2) A transmitiee who produces such evidence of entitlement to shaies as the dinectors
may pioperly 1equie—
{a) may, subject to the articles, choose cither to become the holder of those shases
o1 to have them transfened to another peison, and
(b) subject to the arhicles, and pending any transter of the shaics to another
person, has the same 11ghts as the holder had
(3) But uansmittees do not have the night o attend or vote at a general mecting, o1
agice to a proposed wiitten 1esolution, 1 1espect of shaies to which they are entitled,
by 1cason of the holder’s death o1 bankiuptey or otherwise, unless they become the
holders of those shaics

Excrcise of transmittees’ rights
g

28.—( 1) Transmittees who wish to become the holders of shares to which they have
become enbiticd must noufy the company i wniting of that wish

(2) If the nansmittee wishes to have a share trans{erred to another person, the
tansmittee must execute an mshument of tansfer in 1espect of 1t

(3) Any vansfer made o1 executed under this article 15 10 be treated as if it wete made
ot

executed by the person from whom the ttansmuttee has detived 11ghts 1n 1espect of the
shaie, and as 1if the event which gave rise to the nansmission had not occunicd
Transmittees bound by prior nolices

29. If a notice 15 given to a shareholder 1n iespect of shares and a tansmitlce 1s
entitled to those shaies, the ttansmillee 1s bound by the notice 1f 1t was given to the
sharcholder before the transmuttee’s name has been enteied in the 1icgister of
members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30.—(1) The company may by ordmary 1eselution declare dividends, and the
diectlors may decide 1o pay intenim dividends




(2) A dividend must not be declared unless the duectors have made a
recommendation as to s amount Such a dividend must not exceed the amount
1ecommended by the duectors

(3) No dividend may be declared or paid unless 1t 15 1n accordance with shareholders’
respective rights

(4) Untless the shareholders’ resolution to declare or duectors’ decision 1o pay a
dividend, o1 the teitms on which shaics aie 1ssued, specity othciwise, 1t must be pand
by relerence to each shaieholder’s holding of shares on the date of the resolution or
decision to declare o1 pay it

(5) If the company’s shaie capital 1s divided nto different classes, no mterim dividend
may be paud on shates cariying defenied or non-preferied nights if, at the ime of
payment, any prefeienual dividend 1s 1 airear

(6) The directors may pay at inteivals any dividend payable at a fixed sate «f 1t appcars
to them that the profits available for distnbution justify the payment

(7) It the dnectors act m good faith, they do not incur any hability 1o the holders of
shares

confeiiing picferted nights for any loss they may sufter by the lawful payment of an
interim dividend on shaies with deferied or non-piefetied nights

Payment of dividends and other distributions

31.—(1) Wheie a dividend o1 other sum which 1s a distiibution 1s payable in 1espect
of a shaie, 1t must be paid by one o1 mote of the following means—
(a) tansfer to a bank o1 building soctety account specified by the distisbution
rccipient cither 1n wiiting or as the direclors may otherwise decide,
(b) sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distiibution 1ecipient’s registered addiess (if the
disttibution 1ecipient 1s & holder of the shaie), or (in any other casc) to an addiess
specified by the distnibution recipient erther i writing or as the duectors may
otherwise decide,
(c) sending a cheque made payable to such person by post to such person at such
addiess as the distiibution recipient has specified either tn wiaiting o1 as the
dnecitois may otheiwise decide, o
(d) any other mcans of payment as the dinectois agiee with the distiibution
~ recipient either in wiiting o1 by such other means as the dinectors decrde
(2) In the aiticles, “the distuibution 1ecipient” means, inespect of a shaie in respect of
which a dividend or other sum 15 payable—
{a) the holder of the shate, o1
(b) if the shaie has two o1 more jomt holders, whichever of them 1s named fnstin
the register of membeis, or
(c) if the holder 15 no longer entitled to the shaite by 1eason of death o1
bankruptcy, ot
othcrwise by opetation of Jaw, the ttansmittee

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

1espect of a share unless otherwise provided by—
() the teims on which the shaie was 1ssued, o1




(b) the provisions of another agiecment between the holder of that shaie and the
company

Unclaimed distributions

33 —(1) All dividends or other sums which are—
(a) payable in 1espect of shaies, and
(b) unclaimed after having been declared or become payable,
may be invested or othetwise made use of by the diectors fou the benefit of the
company untit clammed
(2) The payment of any such dividend o1 other sum 1nto a separate account does not
make the company a Liustee 1n 1espect of 1t
(3) If—
(a) twelve years have passed from the date on which a dividend o1 other sum
became due for payment, and
(b) the distiibution recypient has not claimed it,
the distribution recipient 1s no longer entitled to that dividend or other sum and it
ceases to 1emain owing by the company

Non-cash distributions

34.—(1) Subject 1o the terms of 1ssue of the share 1n question, the company may, by
ordinary 1esolution on the recommendation of the dnectors, dceide to pay all o1 pait
of a dividend or othei distribution payable 1in respect of a share by ttansferning non-
cash assels of cquivalent value (including, without hmitation, sharcs o1 othet
secutities 1 any company)
(2) For the puiposes of paying a non-cash distribution, the dnectors may make
whatevel
arrangements they think fit, including, wheie any difficulty anses 1ieguuding the
distiibution——

(a) fixang the value of any assets,

(b) paying cash to any distuibunion 1ccipient on the basis of that value i order to

adjust the rights of 1ecipients, and

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

35. Disuibution recipients may waive their entitlement to a dividend o: other
distitbution
payable in 1espect of a shaie by giving the company notice 1n wiiting to that effect,
but 1If—
(a) the share has more than one holdes, or
(b) moie than one person 1s entitled to the share, whether by reason of the death
Ot
bankiuptcy of one or more joint holders, or otherwise,
the notice 15 not effective unless 1t 15 expressed to be given, and signed, by all the
holders or persons otherwise enutled to the shaie

CAPITALISATION OF PROFITS




Authority to capitahse and appropration of capitalised sums

36.—(1) Subjcct to the atticles, the directors may, if they aie so authoised by an
otdinaiy
1esolution—
(a) decide to capitalise any piofits of the company (whether o1 not they are
available for distiibunion) which are not required for paymg a preferential
dividend, o1 any sum standing 1o the ciedit of the company’s shdare piemium
account o1 capital redemption 1esetve, and
(b} appropriate any sum which they so decide to capitalise (a “capitahised sum™)
to the peisons who would have been entitled to 1t 1f it were distisbuted by way of
dividend {the “persons enntied”) and 1n the same propoitions
(2) Capitalised sums must be apphed—
{a) on behalf of the persons entitled, and
(b) 1n the same propoitions as a dividend would have been distuibuted to them
(3) Any capitalised sum may be applied in paying up ncw shaies of a nominal amount
equal to the capitalised sum which are then altotted credited as fully paid to the
persons entitled o1 as they may dnect
(4) A capitalised sum which was appropiiated fiom piofits available for distnibution
may be applied 1n paying up new debentuics of the company which aie then allotted
ciedited as fully paid to the peisons entitled 01 as they may dnect
(5) Subject to the ailicles the direclors may—
(a) apply capitalised sums n accordance with patagiaphs (3) and (4) paitly n one
way and partly in another,
(b) make such anangements as they think fit to deal with shates o1 debentuies
becoming distributable 1n fiacttons under this article (including the 1ssuing of
fractional ceritlicates o1 the making of cash payments), and
{c) authorise any person (o enter into an agieement with the company on behall of
all the persons entitled which 1s binding on them 1n 1espect of the allotment of
shaies and debentuies (0 them under this article

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37.-—(1) A person 15 able to exeicise the 11ght to speak at a general meeting when that
peison 15 1n g position to communicate to all those attending the mecting, duiing the
meetng, any informanon o1 opnions which that petson has on the busimess of the
meeting
(2) A peison 1s able to exercise the right to vote at a general meeting when—
(a) that person 1s able to vote, duimng the meeting, on resolutions put to the vote
at the meeting, and
{(b) that pcrson’s vote can be taken into account 1n determiming whether or not
such




1esolutions airc passed at the same time as the votes of all the other persons
altending the meeting
(3) The directors may make whatever arrangements they consider appiopiiate (o
enable those attending a geneial meeting to exercise their nights to speak or vote at it
(4) In determining atienddnce at 4 general meeting, it 1s immatenal whether any two
o1 more members attending il are 1n the same place as each other
(5) Two or more persons who aic not 1n the same place as cach other attend a geneial
meeting 1f then circumstances are such that if they have (o1 weie to have) nghts to
speak and vote at that meeting, they aie (o1 would be) able to exeicise them

Quorum for general meetings

38. No business other than the appointment of the chainman of the meetng 1s 1o be
tiansacted at a general meeting if the peisons attending 1t do not constitutc a quorum

Charring general meetings

39.—(1) If the duectors have appointed a channman, the chairman shall chan general
mectings 1f present and willing 10 do 50
(2) If the directors have not appointed a chaiiman, o 1f the channman is unwilling to
chai the mecting 01 15 not present within ten minutes of the time at which a mecting
was due to start—

(a) the directors present, o1

(b) (:f no duectors are present), the meeting,
must appoint a directol o1 sharcholder to chan the meetung, and the appointment of
the channman of the meeting must be the fitst business of the meeting
(3) The person chainng a meetng in aceordance with this article 1s seferred to as “the
chantman of the meeting”

Attendance and speaking by directors and non-sharcholders

40.—(1) Duectors may attend and speak at general meetings, whether ot not they aie
sharcholders
(2) The chaitman of the meeting may penmmit other persons who aie not—
(a) shareholders of the company, oi
(b} otherwise entitled to exercise the nights of shareholders in relation to general
meetings,
to attend and speak at a general meeting

Adjournment

41.—(1) If the persons attending a general meeting within half an hour of the time at
which the mecting was duc (0 stait do not constitute a quoium, ot 1f during a mecting
4 quoium ceases to be present, the chairman of the meeting must adjouin 1t
(2) The chairman of the mecting may adjourn a genetal meeting at which a quorum 1s
piesent if—

(a) the meecung consents 1o an adjoui nment, or




(b) 1t appeais to the chanman of the meeting that an adjoutnment 1s necessay to
protect the safety of any peison attending the meeting or ensuie that the business
of the mecting 15 conducted in an o1derly manner
(3) The chairman of the meeting must adjomn a general meeting if directed to do so
by the meeting
(4) When adjourning a general meeting, the chanman of the mecuing must—
(a) either specify the tme and place to which it 1s adjouined or state that it 15 to
continue at a tme and place to be fixed by the directors, and
(b) have 1egard to any duections as to the ime and place of any adjournment
which have been given by the meeting
(5) If the continuation of an adjouined meeting 15 to take place moie than 14 days
after it was adjourned, the company must give at least 7 clear dayy’ notice of 1t (that
15, excluding the day of the adjouned meeting and the day an which the noticc 15
given)—
(a) to the same persons to whom notice of the company’s gencial meetings 1s
required to be given, and
(b) containing the same information which such notice 15 1equired to contamn
(6) No business may be nansacted at an adjouined gencral meeting which could not
properly have been transacted at the meeting if the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

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

Eri101s and disputes

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

meeting except at the meeting o1 adjouined meeing at whach the vote objected to 15
tendercd, and every vote nol disallowed at the meeting 15 vahd

(2) Any such objection must be referred to the chaniman of the meeting, whosc
deciston 1s final

Poll votes

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

(a) in advance of the general meeting wheie it is to be put to the vote, or

(b) at a general mecung, cithel befoie a show of hands on that resolution or

immediately after the 1esult of a show of hands on that resolution 1s declared
(2} A poll may be demanded by—

(a) the chanman of the meeting,

(b) the direclons,

(c) two o1 mote pessons having the 11ght to vote on the resolution, o1




(d) a person o1 persons tepresenting not less than one tenth of the total voung
nghts of all the shaicholders having the right to vote on the iesolution
(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 withdiawal
(4) Polls must be taken immediately and 1in such manner as the chairman of the
meecting directs

Content of proxy notices

45.—(1) Proxies may only vahdly be appointed by a notice 1n wiiting (a “proxy
notice™)
which—
(a) states the name and addiess of the shareholder appointing the pioxy,
(b) identilies the person appomted to be that shaieholder’s proxy and the general
meeting in relation to which that person 1s appointed,
(c) 15 signed by ot on behalf of the sharcholder appointing the proxy, or s
authenticated 1in such manner as the duectors may determine, and
(d} 1s delivered to the company m accordance with the aiticles and any
mstiuctions contained in the notice of the general meetng to which they 1elate
(2) The company may 1equine pioxy nouces 1o be delivesed 1n a patticula foim, and
may
specity different foams for ditferent purposes
(3) Pioxy notices may speci{y how the proxy appornted under them s to vote (or that
the proxy 1s Lo abstamn fiom voting) on onc or more 1esolutions
(4) Unless a proxy notice indicates otherwise, 1t must be ticated as—
(a) allowing the peison appointed under 1t as a proxy discretion as to how (o vote
on any ancillaiy or proceduial 1esolutions put to the meening, and
(b) appoinung that petsan as a proxy in relation to any adjounment ol the general
meeting to which it relates as well as the meeting itself

Delivery of p1oxy notices

46.—(1) A peison who 1s entitled to attend, speak ot vote (eithet on a show of hands
o1 on a poll) at a general meeting 1emains so entitled in 1espect of that mecting o1 any
adjournment of 1t, even though a valid proxy notice has been dehvered to the
company by or on behalf of that peison

(2) An appointment under a proxy notice may be revoked by delivening o the
compdny a notice 1in witing given by ot on behalf of the peison by whom ot on
whose behalf the proxy notice was given

(3) A nouice sevoking a pioxy appointment only takes effect 1f 1115 dehiveied befoic
the start of the meeting o1 adjourned meeting to which it ielates

(4) If a proxy notice 18 not exccuted by the person appointing the proxy, 1t must be
accompanied by wiitten evidence of the authouty of the person who exccuted 1t to
execute 1t on the appointor’s behalf

Amendments to resolutions

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




(a) nouice of the proposed amendment 15 given to the company 1in witing by a
person entitled 1o vote at the general meeting al which 1t 15 to be pioposed not fess
than 48 hows befoie the meeting 1s o take place (01 such later time as the
channman of the meeting may deiermine), and
(b) the proposed amendment does not, 10 the 1easonable opinion of the chatiman
of the meeting, matenally alter the scope of the resolution
(2) A special resolution to be proposed at a general meeting may be amended by
otdinary 1esolution, 1f—
(a) the chavnman of the meeting proposes the amendment at the general meeting
at which the resolution 1s to be pioposed, and
(b) the amendment dees not go beyond what 15 necessary to coirect a
grammatical ot other non-substantive ¢1101 1 the 1esolution
(3) If the charrman of the meeting, acting 1n good faith, wrongly decides that an
amendment to a resolution 1s out of order, the channman’s error does not invahidale the
vote on that 1esolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48.—(1) Subject to the aruicles, anything sent o1 supphied by or (o the company under
the aiticles may be sent o1 supplied tn any way in which the Companies Act 2006
provides for documents o1 information which are authonised ot 1cquned by any
provision of that Act to be sent o1 supplied by ot to the company

(2) Subject to the aticles, any notice o1 document to be sent 01 supplicd to a dicclon
in

connection with the taking of decisions by duectors may also be sent o1 supplicd by
thc means by which that dinector has asked to be sent ot supphicd with such notices o
documents for the time being

(3) A director may agiee with the company that notices o1 documents sent to that
ducctor 1t a particular way aie to be deemed to have been received within a specrfied
umc of then being scnt, and for the specificd time to be less than 48 hours

Company scals

49.—(1) Any common seal may only be used by the authorty of the duectors
(2) The directois may decide by what means and 1 what foim any common scai 1s to
be used
(3) Unless otherwise decided by the diectors, 1f the company has « common seal and
1t 1s
affixed to a document, the document must also be signed by at teast one authorised
person 1n the presence of a witness who attests the signature
(4) For the purposes of this arucle, an authotised person 15—
(a) any dnector of the company,
(b) the company secietary (if any), or
(c) any peison authouised by the directors for the puipose of signing documents to
which the common scal 15 apphed




No right to inspect accounts and other records

50. Except as provided by law o1 authorised by the duectors o1 an ardinary tesolution
of the company, no person 1s entitled to 1inspect any of the company’s accounting ot
other recoirds o1 documents merely by vittue of being a shareholder

Provision for employees on cessation of business

51. The directors may decide to make provision for the benefit of persons employed
o1 foimerly employed by the company or any of 1ts subsidiatics (other than a director
o1 former dunector o1 shadow duector) in connection with the cessation ot transfer to
any peisen of the whole o1 pait of the undertaking of the company o1 that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity

52 —(1) Subject to puagiaph (2), aselevant duector of the company o1 an assoctated
company may be indemnified out of the company’s assets againsl—
(a) any Liability incwired by that doector in conncction with any ncghgence,
default, bicach of duty o1 bieach of tiust in1elation to the company o1 an
associated company,
(b) any hability incuited by that duector tn connection with the activities of the
company o an associated company 1n 1ls capacily as a tiustee of an occupational
pension scheme (as defined in section 235(6) of the Companies Act 20006),
(c) any other hability incuired by that director as an officer of the company o1 an
associaled company
(2) This aruicle does not authorise any indemnity which would be prohibited o
1endered void by any provision of the Companies Acts 01 by any other provision of
law
(3) In this atticle—
(1) companmies aie associated 1f one 15 a subsichary of the other o1 both are
subsidianies of the same body corpaate, and
(b} a “1etevant director™ means any director ot former director of the company o1
an assaciated company

Insurance

53.—(1) The dnecctois may decide to purchase and mamntain insulance, at the cxpense
of the company, for the benefit of any 1elevant dinector in 1espect of any 1elevant loss
(2) In this article—
(a) a “relevant duector” means any director o1 former duector of the company o
an associaled company,
(b) a “velevant 105s” means any loss or habiiity which has been or may be
incunied by a relevant director i connection with that director’s duties or powers
in 1elation to the company, any associated company or any pension fund or
employces’ shaie schemc of the company or associated company, and
(c) companies are associated 1f one 15 a subsidiary of the other o1 both are
subsidiaries of the same body corpoiate




