SHAREHOLDER WRITTEN RESOLUTION FOR COMPANIES HOUSE FILING

NESTOR HEALTHCARE PERSONNEL SERVICES LIMITED
COMPANY NUMBER 1111474
WRITTEN RESOLUTIONS OF THE COMPANY
PURSUANT TO SECTION 288 OF THE COMPANIES ACT 2006
PASSED ON 29 JUNE 2016

The following wnitten 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 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

Director
For and on behalf of Nestor Healthcare Personnel Services Limited
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PART |
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1. Tn the arnicles, unless the context requires other wise—
“arucles” means the company’s articles of association,

“banktupley” includes individual insolvency procecedings in a junsdiction other
than England and Wales o1 Noithein Iieland which have an effect sinmlar 1o that
of bankiuptey,

“channman’ has the meaning given in 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 2006), 1n so far as thcy apply to the company,

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

“distiibution 1ecipient” has the meaning given in article 31,

“document” includes, unless otherwise specified, any document sent or supphed
n electtonic form,

“clectiomic form™ has the meaming given n scction 1168 of the Companics Act
2000,

“lully paid” m 1elation to a shate, means that the nominal value and any premium
1o be paid to the company 1n respect of that share have been pard to the company,
“hard copy form” has the meanmg given 1n section 1168 of the Companics Act
20006,

“holder™ in1elation 1o shaies means the person whose name 1s entercd in the
1cgister of

membeis as the holder of the shaes,

“instiument” means 4 document in hard copy foim,

“ordinary 1esolution” has the meamng given 1n section 282 of the Companics Act
20006,

“paud” means paid o credited as paid,

“participate”, m ielation 1o a ditectors’ meeung, has the meaning given i article
10,

“proxy notice” has the meaning given n aiticle 43,




“sharcholder” means a peison who 1s the holder of a shate,

“shares” means shaies 1n the company,

“spectal 1esolution’” has the meaning given i section 283 of the Companies Act
2000,

“subsidiary” has the meaning given in section 1159 of the Compames Act 2006,
“transmitiee’” mcans a person entitled to a shaie by reason of the death or
bankiuptcy of a

shaicholder or othciwise by opcration of law, and

“wnting” means the 1epresentation o reproduction of woids, symbols o1 other
mformation 10 a visible form by any method or combination of methods, whethe
sent o1 supphed i elechionic form o1 othetwise

Unless the context otherwise requnes, other woids o1 expiessions contamed n these
articles bear the same meamng as in the Companies Act 2000 a5 1n force on the date
when these articles become binding on the company

Laability of members

2. The hability of the members 15 mited to the amount, 1f any, unpaid on the
shates held by them

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ geneial anthority

3 Subject to the atucles, the dicctors ate iesponsible for the management of the

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

Sharcholders’ reserve power

4.—(1) The shaicholders may, by special 1esolution, dinect the dircctons to take, o
tehiain fiom taking, specificd action

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

Dircctors may delegate

5.—(1) Subject to the atticles, the dnectois may delegate any of the powers which aie
conferied on them under the ainicles—

(&) to such pcison 01 committee,

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




{c) to such an extent,
(d} m relaven to such matlets or ternitones, and
(e) on such tetms and conditions,

as they think hit

(2) If the diectors so specity, any such delegation may authoise fuither delegation of
the

duectors’ powcers by any peison o whom they are delegated

(3) The dnectors may 1evoke any delcgation in whole o1 pait, or alter 115 terms and
conditions

Commuttees

6.—(1) Commuttees to which the diuectors delegate any of their powers must follow
procedures which ate based as far as they are applicable on those provisions of the
atticles which govern the taking of decisions by diectors
(2) The dnectors may make 1ules of procedute {or all o any commitiecs, which
pievail over rules denved fiom the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

7.—(1) The general 1ule about decision-making by dnectors 1s that any deeision of the
dnectors must be erther a majority decision at a mecting o1 a decision taken in
accordance with aiticle 8
(2) ll—

(a) thc company only has one director, and

(b) no provision of the aiticles requiies 1t to have more than one dueclor,
the gencial 1ule does not apply, and the ditector may take decisions without icgaid (0
any of the provisions of the atticles 1claling 1o ducctors’ decision-making

Unanimous decisions

8.—(1) A dcaision of the dincctors 1s taken 1 accordance with this article when all
chigibie diectors indicate to each othet by any means that they share a common view
on a matter

(2) Such a decision may take the foim of a1esolution 1n wuiling, copics of which have
been signed by each eligible ditector or to which each ehigible dircctor has othciwise
indicated agicement in wiiting

(3) Relerences in this aiticle to ehigible directors are 1o directors who would have been
entitled to vole on the matter had 1t been proposed as a 1eselution at a duectors’
meeling

(4) A decision may not be taken in accordance with this arucle if the cligible dnectors
would not have formed a quorum at such a meeting

Calling a directors’ mecting

9.—(1) Any dinector may call a duectors
the

dincctors o1 by authonsing the company secietary (if any) to give such notice

meeting by giving notice ol the meeting Lo




(2) Nouice of any duectors’ meeting must indicatc—
(a) 11s proposed date and ume,
(b) whete it s to take place, and
{c) 1f 1118 anticipated that directors patticipating 1n the meeting will not be i the
same place, how 1t 18 proposed that they should communicate with each othe
during the meeung
(3) Notice of a directors’ meeting must be given to each director, but need not be in
wiilng
(4) Notice of a directors’ meeting need not be given to directors who waive their
cnutlement to notice of that meeung, by giving notice to that effect to the company
not mote than 7 days alter the date on which the mecting 15 held Wheic such notice 15
given after the meeting has been held, that does not affect the vahdity of the mecung,
o1 of any business conducted at 1t

. Participation in directors’ meetings

10.—(1) Subject to the articles, dunectors participate in a dncctors” mecting, o1 pait of
a
dnectors’ meeting, when—
(a) the meeting has been called and takes place i accordance with the articles,
and
(b) they can cach communicate Lo the otheis any information o opimions they
have on any particular item of the busiess of the meeting
(2) In detetmining whether duectols ate paucipating in a ditectors’ meeting, 1t s
niclevant wheic any dinector is o1t how they communicate with cach other
(3) If all the dnectors patticipating in a meeting are not 1n the same place, they may
decide that the meeting 1s 1o be tieated as taking place whetever any of them s

Quorum for directors’ mectings

11.—(1) At a dircctors’ meeting, unless a quorum 1s participating, no pioposal 1s to be
voted on, except a4 proposal te call another meetung
(2) The quorum for duectors’ meetings may be fixed from time to tume by a decision
of the duectors, but 1t must never be less than two, and unless otherwise fixed 1t1s
Lwo
(3) 11 the total numbei of duectors for the tme bemng 1s less than the quotum requued,
the
duectors must not take any decision other than a decision—
(a) to appomt fuither diectois, o1
{b) to call a general mecting s0 as to cnable the shatcholders to appomt further
dicctots

Chairing of dircctors’ mecetings

12.—(1) The duectors may appoint a director to chan then mectings

(2) The person so appointed tor the time being 1s known as the chairman

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

(4) if the chanman 15 not paticipating 1in a diectors’ meeung within ten mihutes of
the me at which 1t was to stait, the paticipating duectors must appoint one of
themselves to chau 1t




Casting vote

13.—(1) H the numbers of votes lo1 and against a poposal aie equal, the chanman o
other duirector chaning the meeting has a casting vote

(2) But this does not apply 1f, 1n accordance with the articles, the chanman o1 othes
duectol 15 not to be counted as participating in the decision-making process {o
quolum ot Volig pulposes

Conflicts of interest

14.—(1) If a proposcd decision of the diuectors 15 concerned with an actual o1
proposed
transaction or artangement with the company i which a dnector 1s inteiested, that
dinecton 15 not 10 be counted as participaung m the deciston-making process for
qUOILIM O VOUINEG pu1poses
(2) But of paragraph (3) applics, a ducctor who 15 intercsted 1n an actual o proposed
transaction o1 aitangement with the company 1s to be counted as paiticipating in the
decision-making process for quoium and voung putposes
(3) This paragraph apphes when—
(a) the company by ordinary 1esolution disapphes the provision of the articles
which would othciwise prevent a ditector fiom being counted as participating in
the decision-making process,
(b) the dnector’s interest cannot 1easonably be regaided as likely to give 11sc to
a conllict of 1inteiest, o1
(c) the ditector’s confhict of interest anses fiom a permitied cause
{4) For the puiposcs of this ainicle, the following are pcrmitted causcs—
(a) a guarantee given, o1 to be given, by ot to a duecton n 1espect of an
oblhigation incurred by or on behalf of the company o1 any of its cubsidharies,
(b) subsciiption, ot an agieement to subsciibe, to1 shaies o other sccunitics ot
the company or any of 1ts subsidharics, a1 to underwtile, sub-underwrite, o1
guatantec subscuption for any such shaies o1 secunives, and
(c) attangements puisuant Lo which benefits are made available to employces
and dnectors o1 1ormer employccs and ditectors of the company o1 any ol 1ts
subsidiartes which do not provide special benefits for dinectors or formet
dncctors
(5) For the puiposes of this arucle, 1eferences 1o proposed decistons and decision-
making
processes imclude any ditectors’ meeting ot pait of a duectors” meeting
(6) Subject to paragraph (73, 1f a question anses at a mecting of directors o1 of a
comnuttee of ditectors as o the nght of a diector to paiticipate in the mecting (o1 pait
of the meeting) for voting o1 quoium purposes, the question may, before the
conclusion of the meeting, be 1eferred to the chairman whosc iuling in relation to any
dincctor other than the chairman ts 10 be final and conclusive
(7} I any question as Lo the night to paiticipate 1n the meeting (o1 pait of the meeting)
should anse 1n tespect of the chairman, the question 15 t0 be decided by a decision of
the diectors at that meetng, for which purpose the chairman 1s not to be counted as
participating m thc mecting (o1 that part of the mecting) fo1 voling o1 quotum
puIposcs




Records of decisions to be kept

15. The dnectors must ensuie that the company keeps a1ecoid, in writing, for at least
10 years from the date of the decision 1ecorded, of every unanimous or majority
decision taken by the directols

Directors’® diseretion to make further rules

16. Subjcct to the aiticles, the directots may make any rule which they think fit about
how they take decisions, and about how such rules are to be secorded o
communicaled to diectors

APPOINTMENT OF DIRECTORS

Mecthods of appointing dircctors

17 —(1) Any person who 15 willing to act as a duector, and 15 peimitted by law 1o do
s0, may be appoimnted to be a dicctor—

(a) by ordinary 1iesolution, o

(b) by a decision of the duizectors
(2) In any case wheie, as aresult of death, the company has no shareholders and no
directots, the peisonal 1epiescntatives of the last shaieholder to have died have the
uight, by notice m wiiting, to appoint a peison to be a duector
(3) For the purposcs of paragiaph (2), wheie 2 or moice shaicholders dic in
cucumstances
rendering 1t unceitain who was the last to die, a younge: shaieholder 1s deemed to
have sutvived an older shaieholde:

Termination of director’s appointment

18. A peison ceases to be a duector as soon as—
(a) that person ceases to be a duector by vitue of any provision of the Companics
Act 2006 ot 1s prohibited from being a duector by law,
(b) a bankruptcy oider 1s made agamst that petson,
(c) a composition 15 made with that person’s cieditors gencrally in satisfaction of
that
person’s debls,
(d) ar1egistered medical pracutioner who 15 ticating that person gives a wiitten
opinion 1o the company stating that that peison has become physically or
mcntally incapable of acting as a dnector and may 1iemain so for morc than three
months,
(e} [paragraph omurted prorsuant to The Mental Health ( Discrimination) Act
2013]
(f) notification 15 1ecerved by the company fiom the dinector thal the dnector is
resigning from office, and such 1esignation has taken effect in accordance with its
ferms

Dircctors’ remuneration




19.—(1) Dueclors may undeitake any scrvices o1 the company that the duectors
decide
(2) Dnectors e entstled to such remuncration as the direclors determime—
(a) for then services to the company as directon s, and
(b} for any other service which they undertake {or the company
(3) Subject to the airticles, a dnector’s iemuneration may—
(a) take any form, and
(b) include any anangements 1n connection with the payment of a pension,
aliowance o1 gratuity, o1 any death, sickness ov disabtlity benefits, (o o1 1n respect
of that diicclon
(4) Unless the ditectors decide otheiwise, duectors” iemunciation acciues from day 1o
ddy
(5) Unless the directors decide otherwise, directors are not accountable to the
company for any iemuneration which they 1eceive as duectois o1 other offreers o1
employccs of the company’s subsidianies or of any other body corporate in which the
company 1s micicsted

Directors’ expenses

20. The company may pay any 1casonable expenses which the dneciors poperly mem
mn
connecction with then attendance at—
() meeungs of ditectors o committees of duectors,
(b) general mectings, o1
(c) separate meetings of the holdeis of any class of shaies o1 of debentuies of the
company, o1 otherwise 1n connection with the exeicise of then powers and the
dischai ge of then iesponsibilities 1 1elation to the company

PART 3

SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paxd up

21.—(1) No sharc 1s to be 1ssued for less than the aggregate of 1ts nominal vatue and
any

premium to be paid to the company in consideranion tor 1ts issue

(2} Thns does not apply 1o shaies taken on the formation of the company by the
subscribers to the company’s memaot andum

Powers to issue different classes of share
22.—(1) Subjcet 1o the arucles, but without prejudice to the nights attached 1o any

existing share, Lthe company may 1ssue shates with such nights o1 restiictions as may
be detetmined by ordimaiy resolution




(2) The company mady 1ssue shates which are to be 1edeemed, o1 aie hable (o be
tedcemed at the option of the company or the holder, and the duectors may delermine
the terms, conditions and manner of redemption of any such shares.

Company not bound by less than absolute interests

23. Except as 1equued by law, no person 1s to be 1ccognised by the company as
holding any share upon any trust, and except as otherwise icquired by law or the
articles, the company 1s not i any way to be bound by o1 1ecogmse any interest in a
share othet than the helder’s absolute ownership of it and all the 11ghts attaching to il

Share certificates

24.—(1) The company must 1ssue each shareholder, fice ol charge, with one or motce
certiticates miespect of the shares which that shaieholder holds
(2) Every certficate must specify—

(a) m 1cspect of how many shaics, of what class, it 1s 1ssued,

(b) the nominal value of those shaies,

(c} that the shates are fully paid, and

(d) any distinguishimg numbers assigned to them
(3) No certificate may be 1ssued 1n 1cspect of shares of moie than one class
(4) If mote than one person holds a shaie, only one ceitificate may be i1ssucd 1in
1espect of 1t

(5) Cetuficates must—
{a) have affixed to them the company’s common scal, o1
(b) be otherwise executed 1n accordance with the Companies Acts

Replacement share certificates

25.—(1) If a certilicate 1ssued 1n 1espect of a shaicholder’s shaes 15—
(a) damaged or defaced, or
{b) said to be lost, stolen o1 destroyed, that shaieholder 15 entitled to be 1ssued
with a ieplacement ceitificate 1n respect of the same shates
(2) A shaieholder cxercising the 11ght to be 1ssued with such a1cplaccment
certificate—

(a) may at the same time exercise the right to be 1ssued with a single certificate or
separate certilicates,

(b) must 1eturn the certificate which 1s 1o be replaced to the company 1t its
damaged o1 defaced, and

(¢) must comply with such conditions as to evidence, indemmty and the payment
ol a

1casonable fee as the duectots decide
Share transfers
26.—(1) Shaies may be tiansfenred by means of an mstiument of transfes in any usual

form or any othet form appioved by the dincctors, which 15 exccuted by o1 on behall
of the ttansferor




(2) No fee may be charged for 1egistering any instiument of tianster or other
document relating 1o a1 allecung the tile 1o any share

(3} The company may tetam any mstiument of tiansfer which 1s iegisteicd

(4) The transieror temains the holder of a share unul the nansferee’s name 1s entered
in the 1egister of members as holder of 1t

(3) The directors may refuse to register the transfer of a share, andaf they do so, the
mstrument of transier must be 1eturned to the transfciee with the notice of 1efusal
unless they suspect that the proposed tiansfer may be frauduient

Transmission of sharcs

271} If utle to a shaie passes to a ttansmttee, the company may only recognisc
the
transmattee as having any title to that share
(2} A hansmitiee who produces such evidence of eniitlement to shaies as the dnectons
may propetly tequiie—
(a) may, subjcct to the asticles, choose cither to become the holder of those shares
ot to have them tiansfenied to anothet person, and
(b) subject to the articles, and pending any transfer of the shares to another
petson, has the same nghts as the holder had
(3) But uansmittees do not have the night Lo attend o1 vote al a general mecting, or
agiee to a proposcd wiitten resolution, 1n respect of shates to which they we entitled,
by reason of the holder’s death o1 bankiuptcy or othciwise, unless they become the
holders of those shaies

Excrasc of transnuttees’ rights

28.—(1) Thansmattces who wish to become the holders of shates to which they have
become entitled must notily the company 1n wiiting of that wish

(2) 1 the tansmattee wishes to have a shaie ttansietted to another petson, the
transmittec must execute an insttument of transter 1n 1espect of 1t

(3) Any transfor made or executed under this article 1s to be ticated as :f it were made
Q1

exccuted by the petson from whom the tansmittee has derived rights 1n respect of the
shaie, and as 1f the event which gave 1ise to the nansmission had not occuried
Transmuitces bound by prior notices

29. 1t a notice 1s given to a shaieholder n 1espect of shates and a transmatice 15
cnutled to those shaies, the ttansmuttee 15 bound by the notice (f it was given (o the
sharcholder befoie the tiansmittee’s name has been enteted tn the 1egister of
members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30.—(1) The company may by otdinary resoluvon declaic dividends, and the
duectors may decide to pay intenim dividends




(2) A dividend must not be declaied unless the directors have made a
tccommendation as 10 ils amount Such a dividend must not exceed the amount
tecommended by the duectors

(3) No dividend may be declared o1 pad unless 1t 15 1n accordance with shareholders’
respective rights

(4) Unless the shaicholders” 1esolution to declaie o1 duectors” decrsion to pay a
dividend, ot the teims on which shaires aicissued, specily othcirwise, it must be paid
by 1eference 1o each shareholder’s holding of shares on the date of the resoluuon or
decision to declare or pay it

(5) If the company’s shaic capital 1s divided into different classes, no intenm dividend
may be paid on shaies canying defeired o1 non-prefenied nights f, at the ime of
payment, any prefeiential dividend 1s 1 arreal

{6) The ducctors may pay at mtervals any dividend payable at a fixed sate 1f it appears
to them that the profits avarlable for distiibution justify the payment

(7) It the dnectors act 1n good faith, they do not incu any hianhity to the holders of
shaics

conferning picfenied nights for any loss they may suffcer by the lawful payment of an
intenrm chvidend on shares with defenied o1 non-piefened nights

Payment of dividends and other distributions

31~—(1) Whaie a dividend o1 other sum whaich 1s a distiibution 1s payable 1n 1espect
of a shate, 1t must be paid by one o1 more ot the following means—
{a) transfer to a bank or building socicty account specified by the distitbution
recipient cither in wiiting or as the direclors may olherwise deaide,
(b) sending a cheque made payable to the distuibution 1ecipient by post to the
distribution 1ecipient at the distribution 1ecipient’s registercd addiess (1l the
distiibution 1ccipient 18 a holder of the shaie), or (1n any other casc) to an addiess
speaified by the distnbution 1ecipient erther i winiting o1 as the dizectors may
othetwisce decide,
(c) sending a cheque made payable to such person by post to such person at such
addiess as the distitbution recipient has spectfied etther in witting ot as the
ducclors may otheiwise decide, ot
(d) any other means of payment as the dunectors agice with the dictiibution
iccipicnt either in witting ot by such other means as the dinectois decide
(2} In the aiucles, “the distnbution recipient” means, mmaespect of a shaic i 1espect of
which a dividend or other sum 15 payable—
{a) the holder of the share, o1
{b) 1f the shaire has two 01 more joint holders, whichever of them 1s named fitst n
the 1egister of members, or
(c) 1f the holder 1s no longer enttied to the shaic by 1eason of death oi
bankruptey, o1
othciwise by operation of law, the tansmittee

No interest on distributions
32, The company may not pay mnterest on any dividend o1 other sum payable in

1espect of a share unless otherwise provided by—
() the teims on which the shaie was 15sued, o1




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

Unclaimed distributions

33.—(1) All dividends or other sums which me—
(a) payable 1n 1espect of shaies, and
(b) unclaimed after having been declared or become payable,
mady be invested o1 otherwise made use of by the directors for the bencfit of the
company until claimed
(2) The payment ot any such dividend or other sum into a separate account does not
make the company a tiustee 1 tespect of 1t
(3) H—
(a) twelve yeais have passed from the date on which a dividend o1 other sum
became due for payment, and
(b} the distuibution recipient has not claimed 1,
the distitbution 1ccipient 1s no longer entitted to that dividend o1 other sum and i
ccases to teman owing by the company

Non-cash distributions

34.—(1) Subject to the tesms of 1ssue of the shate in question, the company may, by
ordinary 1esolution on the 1ecommendation of the diectors, decide (o pay all o1 part
ol a dividend or other distrsbution payable in1espect of a sharc by transiciiing non-
cash assets of equivalent value (including, without Tnmitation, shaies or other
SCCULLtICS 111 ANy COMpdny)
(2) For the pumiposes ol paying a non-cash distuibution, the directors may make
whalevet
arrangements they think Nit, including, wheie any difficulty arises regarding the
chstiibution—

(a) Lixing the value ol any assets,

(b) paying cash to any distribution recipient on the basis of that value in order to

adjust the rights of reciprents, and

(c) vesting any asscls 1n tiustees
Warver of distributions

35. Distitbution recipients may waive their entitlement to a drvidend o1 other
distnibution
payable mespect of a shaie by giving the company notice 1n writing to that cffect,
but 1f—
{a) the share has more than one holde:r, o
(b) mote than one person 1s entitled to the shate, whether by 1eason of the death
o1
bankruptey of onc or mote jount holders, o otherwase,
the notice 1s not effective unless 1t 15 expressed to be given, and signed, by all the
holders o1 persons otherwise entitled to the shaie

CAPITALISATION OF PROFITS




Authority to capitalisc and appropnation of capitalised sums

36.—(1) Subject to the atticles, the dnectors may, if they me so authonsed by an
ordimay
1esolution—
(a) decide to capitalise any profits of the company (whether ot not they aic
available for distibution) which are not requited fo1 paying a prefeicntial
cividend, o1 any sum standing to the ciedit of the compdany’s share premium
account ot capital tedemption reserve, and
(b) appropiiate any sum which they so decide 1o capitahise (a “capitalised sum’™)
to the persons who would have been entitled 10 1t 1f 1t weie distitbuted by way of
dividend (the “peisons ennitled”) and in the same proportions
(2) Capitahised sums must be apphed—
(a) on bchalf of the peisons entitled, and
(b) 1n the same propoitons as a dividend would have been distributed to them
(3) Any capitahised sum may be apphied 1in paying up ncw shares of a nomimal amount
cqual Lo the capitalised sum which aie then allotied ciedited as fully pard to the
peisons entiled o1 as they may dnect
(4) A capuitalised sum which was appropitated fiom profits available for distnibution
may be applicd in paying up new debentures of the company which are then alloticd
credited as fully pad to the persons entitled o1 as they may dnect
(5) Subject to the aticles the dunectors may—
{a) apply capitalised sums in accardance with patagraphs (3) and (4) paitly in onc
way and partly in another,
(b) make such artangements as they think fit to deal with shaies or debenturcs
becoming distitbutable 1 fiactions under this aiticle (including the 1ssuing of
Nactional ceittficates or the making of cash payments), and
(c) authoise any peison (o enter 1nlo an agreement with the company on behall of
all the persons entitled which 1s binding on them 1n 1espect of the allotment of
shares and debentuies 10 them under this article

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at gencial mectings

37.—(1) A person 15 able lo exeicise the 11ght to speak at a general meeting when that
peLson 15 10 4 posihion to communicate to all those attending the mecting, duning the
meeting, any mformation o1 opimons whrch that person has on the busimess of the
mceting
(2) A peison 15 able to exercise the right to vote at a general meeting when—
(a) that peison 1s able 1o vote, during the meeting, on resolutions put 1o the volte
at the meeting, and
(b) that peison’s vote can be taken into account in determining whether or not
such




1esolutions aie passed at the same time as the votes of all the other peisons
altending the meeting
(3) The ditectors may make whatever airangements they consider appiopnalte to
enable those attending a genetal meeting (o exercise then 1ights to speak o1 vote at it
(4} In determining atliendance at 4 general meeting, 1t 15 mmmaterial whether any two
o1 more membels aitending 1t are 1n the same place as each otha
(5) Two o1t moie peisons who aic not i the same place as each othei attend a general
meeting i then ciicumstances aie such that if they have (o weie to have) nghts to
speak and vote at that meeting, they are (ot would be) able to exercise them

Quorum for general meetings

38. No business other than the appoimument of the chanman of the mecling 15 to be
transacted at a general meeting 1f the persons attending it do not constitule a quoium

Chairmg general mectigs

39.—(1) If the directors have appointed a chairman, the chanman shall chan geneial
meetings if present and willing to do so
(2) Il the duectors have not appointed a channman, ot 1f the chasuman 1s unw:lhing to
chan the mecting o1 18 not prescent within ten minuies of the time at whreh a mecting
was duc to stalt—

(a) the directors present, o1

(b) (1f no ducctors arc present), the meeting,
musl appoint a director o1 shaicholder 1o chan the mecting, and the appointment ol
the chainman of the meeting must be the fust busincss of the mecting
(3) The person chainng a meeting 1in accotdance with this atticle 15 1elenied to as “the
chanman of the meeung”

Attendance and speaking by directors and non-sharcholders

40.—(1) Dnectors may atiend and speak at genetal meetings, whether o1 not they ame
sharcholders
{2) The chanman of the mecuing may peimit other persons who are not—
(a) shareholders of the company, o
(b) otherwise entitled to exercise the rnights of shareholders 1o relanon to genesal
mcetings,
1o atiend and speak at a general meeting

Adjournment

41.—{1) If thc peisons attending a gencial meeting within hall an houwt of the time at
which the mecting was duc 10 stail do not constitute a quotum, or il duning a meeting
4 quotum cedses 1o be present, the chanman of the meeting must adjouin it
(2) The chairman of the meeting may adjourn a general meeting at which a quorum 14
piesent 1f—

{a) the mecting consenls Lo an adjournment, or




(b} 1t appears to the chanman of the meening that an adjournment 1s nccessay 10
protect the safety of any peison atlending the meeting or ensure that the business
of the meeting 1 conducted 1n an oi1detly mannc
(3) The chairman of the meeting must adjoutn a general meetng if directed to do so
by the meeting
(4) When adjourning a genetal meeting, the chairman of the meeting must—-
(a) either specify the nme and place to which 1t 15 adjouined o1 state that 1t 1s to
continue at a time and place to be fixed by the dnectors, and
(b) have 1egaid to any duections as to the ume and place of any adjournment
which have been given by the meeting
(5) 1t the continuation of an adjourned meeting 15 to take place moie than 14 days
after it was adjourned, the company must give at least 7 clent days’ notice of 1t (thal
15, excluding the day of the adjouined meenng and the day on which the nouice 1s
given)—
(2) to the same persons to whom notice of the company’s gencial meetings 1s
tequied o be given, and
(b) containing the same information which such notice 15 1equnicd to contain
(6) No business may be nansacted at an adjourned general meeting which could not
propeily have been tiansacted at the meeting #f 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 decided on a show of
hands unless a poll 1s duly demanded m accordance with the articles

Errors and dispufes

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

meeting except al the meeting o1 adjomined meeting at which the vole objected to 1y
tendered, and every vote not disallowed at the meeting 15 vahd

(2} Any such objection must be refernied to the chairman of the mecting, whose
decision 1s final

Poll votes

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

(a) mn advance of the general meeting where 1t 1s to be put to the vole, ot

(b} at a general meeting, cither before a show of hands on that resolution o1

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

(&) the chanman of the meeung,

{b) the directors,

(c) two o1 mote persons having the night to vote on the resolution, o1




(d) ¢ person o1 peisons iepiesenting not less than one tenth of the total voting
rights of all the shaieholders having the right to vote on the 1csolution
(3) A demand foi a poll may be withdrawn 1[—
(a) the poll has not yet becn taken, and
(b) the channman of the meetng consents to the withdiawal
(4) Polls must be taken immediately and 1in such manner as the chairman of (he
meeting directs

Content of proxy notices

45.—(1) Proxies may onty vahdly be appointed by a notice in wiiting (a “proxy
notice™)
which—
(a) states the name and addiess of the shareholder appointing the proxy,
(b) 1denufics the person appointed to be that shaicholder’s proxy and the gencial
meeting 1n relation to which that peison 1s appomted,
(¢) 15 s1gned by or on behalf of the sharcholder appointing the proxy, ot s
authenticated 1n such manner as the directors may determine, and
(d) 15 delivered 1o the company 1 accordance with the articles and any
mstiucuons contained n the nouce of the general meeting to which they iclate
(2) The company may icquiie proxy notices o be delrvered in a particular form, and
may
speciiy dilfeient toims for different purposes
(3) Proxy notices may specily how the ptoxy appomted under them is 1o vote (o1 that
the proxy s Lo abstam fiom voling) on onc o1 moie resolutions
{4) Unless a proxy nolice mdicates otherwise, 1t must be tieated as
(a) allowing the person appointed under 1t as a proxy disciction as to how (o vote
on any ancitlary o1 procedutal resclutions put to the meecting, and
(b) appointing that person as a proxy n relation o any adjournment of the gencial
meeting to which 1t 1elates as well as the meeting 1tscli

Declivery of proxy notices

46.—(1) A person who 1s entitled to attend, speak o1 vote (either on a show of hands
o1 on a poll) at a gencial meeting rtemains so entitled i 1espect of that mecting o1 any
adjournment of 11, even though a valid proxy notice has been delivered 1o the
company by or on behalf of that person

(2) An appointment under ¢ proxy notice may be revoked by delivering to the
company a notice tn wiiing given by or on behalf of the person by whom o1 on
whosc behalf the pioxy notice was given

(3) A notice 1cvoking a pioxy appointment only takes effect 1l it s dehivesed befoie
the statt of the meeting or adjourned meeting to which it relates

(4) If a proxy notice 15 not exccuted by the peison appomting the proxy, 1t must be
accompanicd by wulicn cvidence of the authouity of the person who excculed 11 to
execute 1t on the appointoi’s behalf

Amendments to resolutions

47.—(1) An oichinary 1esolution to be proposed at & general meeting may be amended
by ordinary 1esolution 1f—




(a) notice of the proposcd amendment 1s given Lo the company i wiiting by 4
person entitled to vote at the general meeting at which 1t 15 (o be proposed not less
than 48 hous befoie the meeting 1s to take place (01 such later ime as the
chainman of the meeting may determine), and
(b) the proposed amendment does not, 1n the reasonabie opinion of the chatrman
of the meeting, matenally alter the scope of the resolution
{2) A special 1esolution to be proposed at a gencial meeting may be amended by
ordinary tesolution, if—
(a) the chanman of the meeting proposcs the amendment at the general mecung
at which the tesolution 1s to be proposed, and
(b) the amendment does not go beyond what 1s necessay to conect a
grammaucal o1 other non-substantve ettor w the resclution
(3) If the chairman of the meeting, acting in good faith, wiongly decides that an
amendment 1o a reselution 1s out of order, the chairman’s enor does not invahidate the
vote on that tesolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Mcans of communication to be nsed

48.—(1) Subject to the articles, anything sent o1 supplied by or to the company under
the articles may be sent o1 supplied 1n any way in which the Companies Act 2006
provides for documents o1 mformation which are authonised o 1equired by any
provision of that Act to be sent o supplicd by or 10 the company

(2) Subject to the arlicles, any notice o1 document to be sent o supphed to a dinector
in

connection with the taking of decisions by directors may also be sent o1 supphed by
the mecans by which that direclor has asked o be <ent o1 supphied with such notices o
documents for the time being

(3) A director may agiec with the company that notices o1 documents scnt to that
ducctor i a paiticuldr way are to be dcemed to have been teccived within a specificd
ume of then berng sent, and lot the specifted ume to be lIess than 48 hours

Company scals

49—(1) Any common seal may only be used by the authority of the dncctors
(2) The duectors may decide by what means and 1 what form any common scal 1s to
be used
(3) Unless othcrwise decided by the directors, 1f the company has ¢ commeon scal and
HB R
altixed to o document, the document must also be signed by at least one authorised
peison in the presence of a witness who attests the signatuic
(4) For the puiposes of this airticie, an authorised person 15—
() any duector of the company,
(b) the company secietary (if any), o1
(c) any person authonsed by the directors for the purpose of signing documents to
which the common scal 1s apphed




No right to imspect accounts and other records

50. Except as provided by law o1 authorised by the duectois o1 an ordinaty resolution
of the company, no petson 15 entitled to inspect any of the company’s accounting o
other records o1 documents merely by vitue of bemng a sharcholder

Provision for employces on cessation of business

51. The duectors may decide to make provision for the benefit of peisons employed

o1 formerly employed by the company or any of 1is subsichanes (other than a directon
ot formet duector o1 shadow ducector) in connection wiih the cessation o1 translen (o
any peison of the whole o1 part of the undertaking of the company o1 that subsidiary

DIRECTORS® INDEMNITY AND INSURANCE
Indemnity

52.—(1) Subjcct te paragraph (2), a relevant dnectoi of the company ¢ an associated
company may be mdemnified out of the company’s assets agamnst—
{a) any Liability incutied by that dircctor 10 conncction wtth any neghigence,
default, bicach of duty o1 lieach of tiust in ielation 1o the company o1 an
associated company,
{b) any liability incuired by that duecter in connection with the activitics of the
company o1 an associated company 1n its capacily as a tiustec of an occupational
pension scheme (as defined in section 235(6) of the Companies Act 2006},
(c) any othet liability incuned by that ditector as an officer ol the company or an
associated company
(2) This arucle does not authonse any indemnity which would be prohibited o
iendeied void by any provision of the Companies Acts or by any other provision of
law
(3) In this anticle—
{a) companics are assoctated 1f one 15 a subsidiary of the other or both aie
subsidianies of the same body coiporate, and
(b} a “relcvant director1” means any duector o1 former diector of the company or
an associated company

Insurance

53.—(1) The ducctors may decide to purchase and maintain insuiance, at the expensc
ol the company, for the benchit of any 1elevant dinector in 1cspect of any 1elevant loss
(2) In ths article—
(a) a “relevant dnector” means any director o1 former dinector of the company o1
an associaled company,
(b) a “relevant loss™ means any loss or habihity which has becn or may be
incutied by a relevant director 1n connection with that director’s dutics o1 powers
in relation to the company, any associated company or any pension fund o1
cmployces’ shaie scheme of the company or associated company, and
(c) compantes are associated 1f one is a subsidiary of the other o1 both aic
subsidiaties of the same bedy coiporate.




