SHAREHOLDER WRITTEN RESOLUTION FOR COMPANIES HOUSE FILING

BRITISH NURSING ASSOCIATION HOME CARE SERVICES LIMITED
COMPANY NUMBER 1242883
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 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

THULl

Director
For and on behalf of British Nursing Association Home Care Services Limited
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Declined terms
1. In the articles, unless the context 1equies otherwise—
“articles” means the company’s articles of associanon,

“bankiuptcy” mncludes individual insolvency proceedings in a jurisdiction other
than England and Wales or Noithein Iieland which have an effect similar 1o that
of bankiupicy,

“chanman™ has the meaning given m aiticle 12,

“channman of the mecting” has the meantng given in article 39,

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

“diector” means a dinector of the company, and includes any person occupying
the position of duector, by whatever name called,

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

“document” includes, unless othcrwese specificd, any document senf o1 supphicd
n electtonic foirm,

“electionsc foim” has the meaning given in section | 168 of the Companics Act
2006,

“fully paid” in 1elaton to a shaie, means that the nommal value and any precmium
to be paid to the company n 1espect of that shate have bcen paid to the company,
“hard copy form™ has the meaning given m section 1168 of the Companes Act
2006,

“holder” m1elation to shares means the peison whose name 1s entered in the
rcgister of

membets as the holder of the shares,

“mmsttument” means 4 document in haid copy form,

“ordinary 1esolution” has the meaning given i section 282 of the Companics Act
2006,

“pard” means pad o1 credited as pad,

“participate”, 1n telation to a directors’ meeting, has the meaning given n article
10,

“proxy notice” has the meaning given 1in aiticle 43,




“shaieholder” means a peison who is the holde: of a share,

“shaies” means shaies in the company,

“special 1esolution” has the meaning given in section 283 ot the Companies Act
2006,

“substdiary” has the meaning given in scction 1159 of the Companies Act 2000,
“tansmittee” means a person entiticd to a shate by 1eason of the death or
bankﬁxptcy of a

shaicholder ot otherwise by operation of law, and

“witing” means the iepiesentation o1 teptoduction of words, symbols ot other
mformation 1n & visible foim by any method or combinauon of methods, whethel
sent o1 supplied m electonic form o1 othetwise

Unless the context otherwise 1equinies, other woids o1 expressions contained in these
articles bear the same meaning as 1n the Compantes Act 2006 as in foice on the dale
when these articles become binding on the company

Liability of members

2. The hability of the membeis 1s hmited to the amount, if any, unpaid on the
shares held by them

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authonity

3. Subject to the atticles, the ducclors aie responsible for the management of the
compdany’s business, for which puipose they may exeicise all the powers of the
company

Sharcholders’ reserve power

4.—(1) The shaicholders may, by special resolution, diect the directors to take, o1
icfiain fiom taking, specified action
(2} No such special resolution tnvalidates anything which the directors have done
before the passing of the 1esolution

Diitectors may delegate

5.—(1) Subject to the aiticles, the dinectois may delegate any of the powers which are
confened on them under the mncles—

{&) to such pcrson or commiuttee,

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




(c) to such an extent,
{d) in relauion 1o such maueis or territories, and
(e) on such teuns and conditions,

das they think fit

(2) 1t the dnectors so specity, any such delegation may authounse tutther delegation ot
the

dircctors” powets by any person to whom they arc delegated

(3) The duectors may 1evoke any delegation 1n whole o1 pait, o1 alter 1ts tesms and
conditions

Committees

6.—(1) Commuttees to which the duectois delegale any of then powers must follow |
proceduies which ate based as far as they aie apphicable on those provisions of the
articles which govern the Laking ol decistons by directors

(2) The directois raay make 1ules of pioceduie for all o1 any committees, which

prevail over tules derved fiom the atticles 1f they are not consistent with them

DECISION-MAKING BY DIRECTORS
Dircctors to take decisions collectively

T.—~(1) The general 1ule about decision-making by dieciors 1s that any decision of the
diectors must be cither a majortty decision at a meeting ov a decision taken n
accordance with aucle 8
(2) II—

(&) the company only has onc dnector, and

(b) no piovision ol the aiticles 1equnes 1t to have more than one dnector,
the gencial 1ule does not apply, and the ditector may take decisions without 1egard to
any ol the provisions of the asticles 1elating Lo duectors’ decision-making

Unammmous decisions

8.—(1) A deaision of the directors 1s taken 1n accordance with this article when all
ehgible dicctors indicate to each other by any means that they shaie a common view
On a mattet

(2) Such a decision may take the form of a 1esolution i wiiting, coptes of which have
been signed by each eligible director o to which each ehgible dncctor has otherwise
indicated agieement 1n wiiting

(3) Reterences in this aiticle to eligible disectors are to diectors who would have been
entitled to vote on the matter had 1t been pioposed as a 1esolution at a ditectors’
meeling

(4) A decision may not be taken 1n accordance with this atticle if the ehigible diicctors
would not have foimed a quotum at such a meeting

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

the
ducctors o1 by authonsing the company secietary (if any) to grve such notice




(2) Notice of any dizectors’ meeting must indicate—
(&) 115 proposed dale and ume,
(b) wheie 1t 15 to take place, and
(c) 1f 1t 1s anticipated that dnectors participating 1n the meeting will not be in the
same place, how 1t 18 proposed that they should communicate with each other
duning the meeung
(3) Notice of a directors’ meeting must be given to each director, but nced not be n
wiiting
(4) Notice of a directors’ meeting need not be given to directors who waive then
entittement to notice of that meeting, by giving notice 1o that effect to the company
not mote than 7 days after the date on which the meeting 1s held Where such notice 18
given after the meeting has been held, that does not affect the validity of the meeting,
o1 of any business conducted at 1t

Participation in directors’ meetings

10.—(1) Subjcct to the aiticles, duectors participate 1 a dneclors’ meeting, o1 pait of
a
directo1s’ meeting, when—
(a) the meeting has been called and takes place in accordance with the articles,
and
(b) they can each communicate to the others any information o1 oprmons they
have on any particular item of the business of the meeung
(2) In determining whether directors daie patticipating 1 4 dinectors’ meeting, sl 1s
irelevant whete any ditcctor 1s or how they communicate with cach other
(3) 1f all the duectors participating 1 a meeting ate not 1n the same place, they may
decide that the meeting 15 to be tieated as taking place wheiever any of them 15

Quorum for directors’ meetings

11.—(1) At a duectors’ meeting, unless a quoium 1s participating, no proposal 1s 1o be
voted on, except « pL1oposal to call another meeting
(2) The quorum for duectors’ meetings may be fixed from time to time by a decision
of the duectors, but it must never be less than two, and unless otherwise fixed 1t 1s
two
(3) If the total number ol duectors for the time being 1s less than the quotum required,
the
directors must not take any decisson other than a dectston—-
(a) to appomnt futther duectors, or
{(b) to call a general meeting 0 as to enable the sharcholders to appomt foithe
dnectois

Chairing of directors’ meetings

12.—(1) The dnectors may appoint a duector to chan then meetings

(2) The peison so appoinied for the ime being ts known as the chanman

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

(4) I the chairman 15 not paricipating 1 a directors’” mecung within ten minutes of
the ime at which it was to stait, the patticipating duectors must appoint one of
themselves to chan 1t




Casting vote

13.—(1) It the numbeis of votes for and against a proposal we equal, the chanman or
other director chaning the meeting has a casting vote

(2) But this does not apply if, 1n accordance with the articles, the chanman o1 other
duector 1s not to be counted as participating in the decision-making process for
quoium 01 voling puiposcs

Conflicts of inte1 est

14.—(1) If a proposed decision of the duectors 1s concerned with an actual o1
proposed
transaction or anangement with the company 1 which a duector 1s intciested, that
dnector 1s not to be counted as participating 1n the decision-making process foi
guoium o1 voling puiposcs
(2) Butf patagraph (3) applies, a ducctor who 1s inteiested in an actual or proposcd
tiansaction o1 arnangement with the company 1s to be counted as participating 1n the
decision-making process for quotum and voting purposes
(3) This paragraph applies when—
(a) the company by ordinar y icsolution disapphies the provision of the arucles
which would otherwise prevent a dnector fiom being counted as participating in
the decision-making process,
(b) the ditector’s interest cannot teasonably be regarded as hkely to give 1ise to
a conflict of intciest, or
(c) the dnector’s conflict of interest anses fiom a pernutted cause
(4) Foi the puiposes of this arncle, the following are permitied causes—
(a) a guarantee given, o1 to be given, by or to a dircclor in 1espect of an
obhigation incurred by or on behalf of the company o1 any of 1ts subsidiaries,
(b) subsciiption, o1 an agiecement to subscribe, {o1 shates o1 other secunities of
the company o1 any of 1ts subsidiaties, or to underwiite, sub-underwiite, o1
guarantee subscuiption fo1 any such shaies or secunties, and
(c) anangements puisuant to which benefits aie made available to employees
and ducctors o1 former employecs and ducctors of the company ot any ol 1ts
subsidianies which do not provide special benefits for ditectors o1 formen
duectors
(5) For the puiposes of this article, 1eferences to proposed decisions and decision-
making
processes include any ditectors’ meeting o1 pait of a diuectors’ meeting
(6) Subjccl to paragiaph (7), 1f a question arises at a meeting of duectors o1 of a
commitiee of dinectois as to the nght of a duector to participate 1in the mecung (o1 pat
of the meeting) for voting o1 quorum purposes, the question may, befoie the
conclusion of the meeting, be refenied to the chanman whose 1uling mielation to any
dncctor other than the chanrman 1s to be final and conclusive
(7) If any question as 1o the right to participate i the meeting (o1 pait of the meeting)
should anse 1n respect of the chairman, the question s to be decided by a decision of
the duectors at that meeting, for which purpose the chaitman 18 not to be counted as
participaling i the meeting (o1 that part of the mecung) for voling or quosum
pui1poses




Records of decistons to be kept

15 The dncctors must ensuie that the company keeps a 1ecord, i writing, for at least
10 yea1s from the date of the decision 1ecoided, of evely unanimous or majonty
decision taken by the dnectors

Directo1s’ discretion to make further rules

16. Subject to the aticles, the directors may make any rule which they think fit about
how they lake decisions, and about how such rules are to be 1ecorded o1
communicated to dnectors

APPOINTMENT OF DIRECTORS
Methods ot appointing directors

17.—(1) Any person who 1s wilhing to act as a duector, and s peimitted by law (o do
50, may be appointed to be a diectoi—

(a) by ordinary 1esolution, o

(b) by a decision of the dnectors
(2) In any case where, as a1esult of death, the company has no shaicholders and no
directois, the personal 1epiesentatives of the last shareholder to have dicd have the
right, by notice 1n writing, to appoint a petson to be a duector
(3) For the purposcs of patagiaph (2), whete 2 or mote shaicholdars dic in
cicumstances
rendering it uncertain who was the last to die, a younger shaicholder 1s deemed 10
have survived an older shaieholder

Termination of director’s appointment

18. A person ceases to be a director as soon as—
(a) that person ceases to be a diector by vittue of any provision of the Companies
Act 2006 o1 15 prolubited fiom being a duector by law,
(b) a bankiuptcy order 1s made against that person,
(¢} a composition 15 made with that person’s cieditors gencially in satisfaction of
that
person’s debts,
(d) arcgistered medical practitioner who 1s trcating that person gives a wiiticn
opimon (o the company stating that that peison has become physically or
mentally incapable of acting as a dinector and may 1emain so for moie than thice
months,
(e) [paragraph omined pursuant to The Mental Health (Discrumnation) Act
2013
(1) noufication 15 1ecerved by the company fiom the dnecton that the ducctor s
resigung from office, and such 1esignation has taken eftect in accordance wath ts
teims

Directors’ remuneration




19.—(1) Duectots may undeitake any services for the company that the duectors
decide
(2) Duectois aie entitled to such remuneration as the directors determine—
(&) for then seivices to the company as ditectors, and
{(b) fo1 any other se1vice which they undertake for the company
(3) Subject to the articles, a diectoi’s remuneration may—
(a) take any form, and
(b)Y include any arrangements 1n connection with the payment of a pension,
allowance o1 gratuity, or any death, sickness ot disability benefits, to 01 1n respect w
ot that ducctor
(4) Unless the duectors decide otheiwise, diectors’ 1emuneration accrues from day to
day
(5) Unless the dnectors decide otherwise, directors aie not accountable to the
company for any iemuneiation which they ieceive as dnectors o1 other olliceis o1
employees of the company’s subsidianies o1 of any other body coipoiate in which the
company 1s inteiested

Directors® expenses

20. The company may pay any 1casonable cxpenses which the ducctors properly mcwn
m
connecuon with then attendance at—
(a) meetings of duectois o1 committees of duectors,
(b) gencral meclings, or
(c) scparate meetings of the holders of any class ol shaies o1 of debentues of the
company, oi otherwise in connection with the exeicise of then powers and the

dischatge of theu 1esponsibilities n 1elation to the company

PART 3 |
SHARES AND DISTRIBUTIONS 1
SHARES

All shares to be fully paid up

21.—(1) No shaic 15 to be 1ssued for less than the aggicegate of 1ts nomimal valuc and
ANy
piemium to be paid to the company n consideiation {or its 1ssuc
2} This does not apply to shaies taken on the formatien of the company by the

pply pany by
subscribers 1o the company’s memorandum

Powers to ssue different classes of share

22.—(1) Subject to the articles, but without prejudice to the rights attached o any
existing shaie, the company may 1ssue shaies with such rights ot 1estiictions as may
be delermined by ordimaty tesolution




(2) The company may 1ssue shares which aie to be redeemed, o1 aie able to be
iedeemed at the option of the company or the holder, and (he dineclors may determine
the teims, conditions and manner of redemption of any such shaies

Company not bound by less than absolute interests

23. Except as requued by law, no person 1s to be 1ecogmised by the company as
holding any shaie upon any tiust, and except as otherwise requiied by law or the
atticles, the company 1s not in any way to be bound by o1 recogmse any intetest in a
shate other than the holder’s absolute ownership ol 1t and all the nights attaching to 1t

Share certificates

24,—(1) The company must issue each shareholder, free of charge, with one o moie
cerulicates n respect of the shares which that shareholder holds
(2) Every ceruficale must speciiy—
(a) in1cspect of how many shares, of what class, 1t 18 1ssued,
{b) the nominal value of those shaies,
{c) that the shares are fully paid, and
(d) any distinguishing numbers assigned to them
(3) No ceiuficate may be ssued 1n 1espect ol shates of more than one class
(4) If morc than onc peison holds a share, only one ceirtificate may be issued in
1espect of 1t
(5 Ceatificates must-—
(a) have aflixed to them the company’s common scal, o1
(b) be otherwise execuled 1n accordance with the Companies Acts

Replacement share certificates

25.—(1) It a certhicate 1ssned 1n 1espect of a shaieholder’s shares is—
(a) damaged o1 defaced, o1
(b) said to be lost, stolen o1 destroyed, that shaieholder 1s entitled to be 1ssued
with a replacement certificate 1n respect of the same shaies
(2 A shaichotder excicising the night to be 1ssued with such a replacement
certtificate—

(a) may at the same time exeircise the night to be 1ssued with a single certificate or
sepatate certificates,

(b) must return the cettsficate which 1s to be 1eplaced to the company it 1t s
damaged o1 defaced, and

(c) must comply with such conditions as to evidence, indemmity and the payment
ofa

ieasonable fee as the duectors decide

Sharc transfers

26.—(1) Shates may be tiansfetnied by means of an instiument of transfer 1 any usual
form or any other form appioved by the directors, which 1s ¢xecuted by o1 on behalf
of the ttansferor




(2) No fee may be chaiged for 1egisteting any insttument of uansfer o1 othe
document 1elaling to or affecting the utle to any share

(3) The company may retain any mstiument of tansfer which 1s 1egistered

(4) The transferor remains the holder of a shate until the tiansferce’s name 1s entered
in the 1egister of membeis as holder of 1t

{5) The directors may 1efuse 10 register the bansfes of a shaie, andif they do so, the
instiument of transter must be tetuined to the tiansfeiee with the notice of 1etusal
unless they suspect that the preposed transfe:r may be fraudulent

Transmission of shares

27.—(1) i utle to a share passes to a transmittee, the company may only 1ccogmise
the
transmittec as having any title to that share
(2) A uansmittee who produces such evidence of entitlement to shates as the ducectors
may propeily tequite—
{a) may, subject to the aiticles, choose ither to become the holder of those shares
ot 10 have them tansferied to another peison, and
(b) subject to the arucles, and pending any tiansfer of the shaies 1o another
pe1son, has the same 11ghls as the holder had
(3) But vansmittecs do not have the right to attend or vole at a gencial meeting, or
agiee to a proposed wiitten 1csolution, in respect of shares to which they aie entitled,
by reason ot the holder’s death o1 bankiuplcy o1 otherwise, uniess they become the
holders of those shaies

Exercise of transnuttees’ rights
g

28.—(1) Transmuttees who wish to become the holders of shaies to which they have
become entitled must notily the company in wniting of thar wish

(2) If the tansmittee wishes to have a shate ttanstetted to another person, the
Uansmitlce must execule an isttument of tansfer 1n respect of 1t

(3) Any uansfci made or executed under this article 1s to be treated as 1f 1t were made
o1

exccuted by the person from whom the tansmittec has denived rights in tespect of the
share, and asf the event which gave rise to the tansmission had not occuried
Transmitices bound by prior notices

29. If a notice 15 grven to a sharcholder tn respect of shares and a transnutlee is
entitled 1o those shates, the tiansmittee 15 bound by the notce 1f 1t was given o the
sharcholder befere the nansmittee’s name has been entered in the icgistcr of
membens

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30.—(1) The company may by otdinary 1esclution declare dividends, and the
dnectors may decide to pay mternm dividends




(2) A dividend must not be declared unless the diectors have madgc a
recommendation as o 11s amount Such a dividend miust not exceed the amount
iccommended by the duectors

(3) No dividend may be declaied o1 paid unless 1t 15 in accordance with shaieholders’
1espective 11ghts

(4) Unless the shareholders’ resolution 10 declare or directois’ decision 1o pay a
dividend, ot the teims on which shaies are 1ssued, specify otherwise, it must be paud
by 1etetence to each shaieholder’s holding of shares on the date of the resolution or
decision to declaie o1 pay 1t

(5) If the company’s share capital 1s divided into different classes, no intenm dividend
may be paid on shates cannying defenied or non-prefetied rights if, at the time of
payment, any prefetential dividend 1s 1n atrean

(6) The ducctors may pay atintervals any dividend payable at a fixed ate 101t appears
to them that the profits available for distnibution justify the payment

(7) If the dineclons act im good Taith, they do not incur any liabihity to the holders of
shaies

conferning prefencd rights for any loss they may soffer by the lawful payment of an
interim dividend on shates with defeiied or non-prefened nghts

Payment of dividends and other distributions

31.—(1) Wheic a dividend o1 other sum which s a disttibution 1s payable i iespect
of a share, 1t must be paid by onc o1 moie ot the tollowing means—
(a) iansfer to a bank or building society account specified by the distiibution
iccipient either :n writing or as the direciots may otherwise decide,
(b) sending a cheque made payable to the distribution tecipient by post to the
distiibution recipient at the chstribution 1ecipient’s registercd addicss (if the
distitbution 1ectpient 1s a holde: of the shaie), or (in any other casc) 10 an addiess
specified by the distribution recipient either 1n wiiting or as the dueclors may
othetwise decidc,
(c) sending a cheque made payable to such person by post (o such person at such
addicss as the distribution tecipient has specified either iy witting o1 as the
diiectois may otherwise decide, o1
(d) any other mcans of payment as the directors agice with the distiibution
iecipient either in writing o1 by such other means as the dnectors decide
(2) In the articies, “the distubution tecipient” means, n respect of a shaie in 1espect of
which a dividend or othe: sum 15 payable—
{(a) the holde: of the share, o1
(b) 1f the shaie has two o1 moie joint holders, whichever of them 1s named fust in
the iegister of members; or
(c) #f the holder 15 no longer entitled to the shate by 1cason of death o
bankiuptcy, o
othciwise by operation of law, the nansmiitee

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

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




(b) the prowvisions of another agieement between the holder of that shaie and the
company

Unclaimed distributions

33.—(1) All dividends or other sums which aie—
(a) payable i 1espect of shaies, and
(b) unclaimed after having been declaied or become payable,
may be mvested o1 otherwise made use of by the duectoss for the benefit of the
company until claimed
(2) The payment of any such dividend or other sum 1nto a separate account does not
make the company a ttustee n tespect of 1t
(3) If—
(a) twelve years have passed fiom the date on which a dividend o1 other sum
became due for payment, and
(b) the disttibution tecipient has not claimed 1t,
the distitbution recipient 15 no longer entitled to that dividend ot other sum and 1t
cedses 1o 1emarn owing by the company

Non-cash distiibutions

34.—(1) Subject to the teims of 1ssue of the share 1n question, the company may, by
ordinary 1esoiution on the iecommendation of the duectors, decide to pay all o pait
of a dividend o1 other distiibution payable in 1espect of a shaie by transfeiring non-
cash asscts of equuvalent value (including, without himitatton, shaics o1 othe
SeCurities 1N any company)
(2) For the puiposes ot paying a non-cash distribution, the directors may make
whatcvel
arrangements they think fit, including, wheie any difficulty atises regarding the
distribution—

(a) Tixing the value of any assets,

(b) paying cash to any distubution tecipient on the basis of that value m order to

adjust the rights of tecipients, and

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

35. Distnbution 1eciprents may waive their entitlement to a dividend or other
distiibution
payable in 1espect of a share by giving the company notice in witting to that effect,
but 1f—
(a) the share has more than one holder, or
(b) moie than one peison 1s entitled to the shate, whether by 1eason of the death
o1
bankiuptcy of one or morc joint holders, o1 otherwise,
the notice is not effective unless it 15 expiressed to be given, and signed, by all the
holders o1 persons otherwise entitled to the shate

CAPITALISATION OF PROFITS




Authority to capitalise and appropiiation of capitahsed sums

36.—(1) Subject to the aiticles, the directors may, if they aie 0 authorised by an
ordinary
1esohution—
(a) decide to capitahise any profits of the company (whether o1 not they aic
available for distiibution) which are not 1equned for paying 4 preferential
dividend, o1 any sum standing to the ciedit of the company’s shaie premum
account ot capital redemption resetve, and
(b) appiopriate any sum which they so decide to capitalise (a “capitahised sum™)
to the peisons who would have been enutled to 1t)1f 1t weire distiibuted by way of
dividend (the “persons entitled”) and 1n the same proportions
(2} Capitalised sums must be apphed—
(a) on behalf of the persons enutled, and
(b) in the same proportions as a dividend would have been distiibuted to them
(3) Any capitalised sum may be applied 1n paying up ncw shaies of a nommal amount
cqual to the capitalised sum which aie then allotted ciedited as fully pard to the
pcisons entitled o1 as they may dnect
(4) A capitalised sum which was appropniated fiom profits available for distiibution
may be apphied in paying up ncw debentuics of the company which aic then allotted
ciedited as fully paid to the persons entitled o1 as they may direct
(5) Subject to the aiticles the dnectors may—
(a) apply capitalised sums n accardance with patagraphs (3) and (4) pastly m one
way and pattly in another,
(b) make such annangements as they think [it to deal with shaies or debentuies
becoming distitbutable m fiactions under this atticle (including the 1ssuing of
fiactional ceitificates o1 the making of cash payments), and
(c) authorise any peison Lo entel in{o an agreement with the company on behall of
all the persons entitled which 1s binding an them 1 1espect of the atlotment ot
shaies and debentuies 10 them under this article

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37.—(1) A pcison is able to exeircise the right to speak at a geneial meeting when that
person 1s 1n a position to communicate to all those attending the meeting, duning the
meeting, any information o1 opimons which that peison has on the business of the
meeting
(2) A person s able to exercise the right to vote at a general mecting when—
(a) that person s able to vote, duting the meeting, on 1esolutions put to the vote
at the meeting, and
(b} that person’s votc can be taken mto account 1n determining whether o1 not
such




1esolutions are passed at the same time as the votes of all the other peirsons
attending the meeting
(3) The duectors may make whatever amirangements they consider appropitate to
enable those attending a general meeting Lo exercise their 11ghts to speak or vote at it
(4) In detevmining attendance at a general meeting, 1t 1s immatenal whethet any two
o1 mote membels atlending 1t ate 1n the same place as each other
(5) Two o1 moie persons who aie not 1n the same place as cach other attend a general
meeting i their circumstances are such that if they have (o1 weie 10 have) rights to
speak and vole at that meeting, they aic (o1 would be) able to exciuse them

Quorum for general meetings

38. No business other than the appointment of the channman of the meenng s to be
tansacted at a general meeting if the persons attending 1t do not constitute a quorum

Chaning gencral mectings

39.——(1) If the durectors have appointed a chaiyman, the chanman shall chan geneial
meetings 1 present and wiiling to do so
(2) 1f the duectors have not appomnted a chanman, o 1if the chaitman 1s unwilling to
chan the meeting o1 15 not present within ten minutes of the ume at which a mecting
was due Lo start—

(a) the dncctors present, ot

(b)Y {1l no duectors die present), the meeting,
must appoint a directer or shaicholder Lo chair the meeung, and the apporntment of
the channman of the meeting must be the fitst business of the mecting
(3) The person chaining a meeting 1n accordance with this aticle s iclerred o as “the
chanman of the meeting”

Attendance and speaking by directors and non-sharcholders

40.—(1) Duectors may atiend and speak at general meetings, whether ot not they e
shareholders
(2) The chanman of the meeting may permit other peisons who arc not—
(a) shaieholders of the company, or
(b) otherwise entitled to exercise the rights of shaieholders 10 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 mecung was duc to start do nol constitute a quorum, or if duning a meecung
a quorum ceases to be present, the chairman of the meeting must adjourn it
(2) The chairman of the meenng may adjourn a general meeting at which a quorum 1s
present 1f—

(a) the meceting consents 10 an adjouinment, or




(b) 1t appeais to the chanman of the meeting that an adjournment 1s necessary 10
protect the safety of any peison atiending the meeting o1 enswie that the business
of the meeting 15 conducted in an orderly manner
(3) The chairman of the meeting must adjourn a genetal meeting 1if directed to do <o
by the meeting
(4) When adjomining a general meeting, the chanman of the meeting must—
(a) erther specify the time and place to which 1t 1s adjouined o1 state that 1t 1s to
conunue at a time and place to be fixed by the duectois, and
(b) have 1egatd to any dnections as to the time and place of any adjournment
which have been given by the meeting
(5) If the continuation of an adjowned meeting 15 to take place more than 14 days
after it was adjoutned, the company must give at least 7 cleat days’ notice of it (that
15, excluding the day of the adjourned meeting and the day on which the notice is
given)—
(a) to the same persons to whom notice of the company’s general meetings 15
1equited to be given, and
(b) containing the same information which such notice 15 1equied to contain
(6) No business may be transacted at an adjouined general meeting which could not
propeily have been transacted at the meeung 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Yoting: general

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 aiticles

Lrrors and disputes

43.—(1) No objection may be 1aised to the quahification of any person voting at a
general

meeting except at the meetng or adjourned meeting at which the vole objected to 15
tcndeled, and every vote not disaliowed at the meeting 16 valid

(2) Any such objection must be ieferted to the chaitman of the meeting, whose
decision is final

Poll votes

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

{a) m advance of the general meeting where 1t 1s to be put to the vole, or

{b) at a general mecuing, either before a show of hands on that1esolunion or

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

{4) the channman of the meeting,

(b) the direclors,

(c) two o1 mote persons having the 11ght (o vote on the 1csolution, or




(d) a person o1 persons 1epiesenting not less than one tenth of the total voluing
nghts of all the shareholdeis having the right 1o volte on the iesolution
(3) A demand for a poll may be withdrawn 1f—
(a) the pall has not yet been taken, and
(b} the chauman of the meeting consents to the withdiawal
{4) Polls must be taken immediately and 1in such manner as the ¢chairman of the
meeting directs

Content of proxy notices

45.—(1) Proxies may only vahdly be appomted by a notice in wiiting (a “proxy
notice')
which—
(o) states the name and addiess of the shaieholder appointing the proxy,
(b) idenufies the person appoinled to be that shaieholder’s pioxy and the gencial
meeting in1elaton to which that peison 15 appointed,
(c) 15 s1gned by ot on behalf of the shareholder appointing the proxy, o1 1s
authenticated 1n such manner as the doectors may determing, and
(d} 15 delivered to the company 1in accotdance with the atuicles and any
mstiucuons contatned in the notice of the general meeting to which they welate
(2) The company may 1equuc proxy notices to be delivered in a paticular form, and
may
spectly ditfeient foims for different puiposes
{3) Pioxy notices may specify how the proxy appeinted under them is to vote (oi that
the proxy 1s to abstaim {tom voting) on onc o1 morc. 1esoiubions
(4) Unless a proxy nottce indicates othetwise, it must be heated ay—
(a) allowing the peison appointed unde: 1t as a proxy discietion as Lo how to vole
on any ancillary o1 procedural resolutions put to the meeting, and
(b) appoinuing that person as a proxy 1n relation Lo any adjournment of the gencial
meeting to which 1t relates as well as the meeting itselt

Dehvery of proxy notices

46.—(1) A peison who 1s entitled to attend, speak ot vote (either on a show ol hands
a1 on a poll) at a general meeting temains so entitled in 1espect of that meeting o1 any
adjournment of 1t, even though a valid proxy notice has been delivered to the
company by or on behalf of that person

(2) An appointment under a pioxy notice may be revoked by delivening to the
company a notice 1n wiiting given by or on behalf of the person by whom ot on
whose behalf the proxy notice was given

(3) A noticcievoking a proxy appointment only takes effect 1f st 1 dehiveied befoie
the starl of the meeting o1 adjourned meeting Lo which itielates

(4) If a proxy notice 1s not executed by the peison appoinuing the pioxy, 1t must be
accompanicd by written evadence ol the authoitty of the person who exccuted 1t Lo
execute 1t on the appointor’s behalf

Amendments to resolutions

47.—(1) An ordinary 1esolution to be proposed at a general mecting may be amended
by ordinary 1esolution 1f—




(a) notice of the proposed amendment 1s given to the company i wiiting by a
person entitled o voie at the general meeting at which 1t 1s Lo be proposed not less
than 48 houts 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, in the reasonable opinion of the chairman
of the meeting, matenally aiter the scope of the resolution
(2) A special tesolution to be proposed at a general meeting may be amended by
ordinary 1esolution, 1f—
(4) the channman of the meetung pioposes 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 correct a
grammatical or other non-substantive ertor m the resolution
(3) If the chairman of the meeting, acting in good faith, wiongly decides that an
amendment to a resolution 1s out of order, the charrman’s ernor does not invahdate the
vote on that 1esolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48 —(1) Subject to the articles, anything sent o1 supplied by or to the company under
the aiticles may be sent o1 supplied in any way in whach the Companics Act 2006
provides for documents o1 information which ate authoiised or 1equired by any
provision of that Act to be sent o1 supplicd by o1 to the company

(2) Subject to the articles, any notice ot document to be sent 01 supphed to a directon
In

connection with the taking of decisions by directors may also be sent o1 supphed by
the mecans by which that ditccior has asked to be sent o1 supphicd with such notices o
documents for the time being

(3) A director may agree with the company that notices or documents sent {o that
director 1n 4 patticular way ai1e 10 be deemed to have been iecerved within a specified
umc of then being sent, and for the specificd time to be less than 48 hours

Company scals

49.—( 1) Any common scal may only be used by the authority of the duectors
(2) The directors may decide by what means and 1n what foim any common scal 1s 1o
be used
(3) Unless otherwise decided by the disectors, 1f the company has a common scal and
tt1s
athxed to a document, the document must also be signed by at least one authorised
peison in the picsence of a witness who attests the signature
(4} For the puiposes of this asticle, an authorised person 15—
(a) any durector of the company,
(b) the company secietary (1if any), o1
(c) any peison authonised by the directors for the purpose of signing documents to
which the common scal 15 applied




No right to inspect accounts and other records

50. Except as provided by law o1 authorised by the duectors o1 an ordimary resolution
of the company, no persoit 15 entitled to inspect any of the company’s accounting ot
other records 01 decuments merely by vittue of being a sharehoides

Provision for employces on cessation of business

51. The ditectors may decide to make provision for the benefil of persons employed

ot foimerly employed by the company or any of 1ts subsicdhanes (other than a diuecion
or former duector or shadow duector) in connection with the cessation o transfer to
any peison of the whole or patt of the undertlaking of the company o1 that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

52.—(1) Subject to paragiaph (2}, a1elevant diector of the company 01 an associated
company may be indemnified out of the company’s assets agamst—
(a) any hability incwircd by that director in connection with any ncghgence,
dcfault, breach of duty or bieach of nust i 1elation to the company o1 an
associated company,
(b) any liability incurred by that diuector 11 connection with the activities of the
company o1 an associaled company in 1ts capacily as a trustec of an occupational
pension scheme (as defined 1n section 235(6) of the Compames Act 2000),
(c) any other habihty incuinied by that director as an officer of the company o1 an
associdted company
(2) This article does not authornise any imndemnity which would be prohibited or
1endered void by any provision of the Companies Acts o1 by any other provision of
law
(3) In this aricle—
(a) companies are assoctated 1f one s a subsidiary of the other o1 both aie
subsidiaiies of the same body coiporaie, and
(b) a “iclevant director” means any dinector o1 foimer dnector of the company os
an associated company

Insurance

53.—(1) The duectors may decide to puichasc and maintain insuiance, at the expense
of the company, for the benefit of any relevant duector in 1espect of any iclevant loss
(2) In this article—
(a) a “iclevant dnector” means any diectoi on former dnector of the company o
an associated company,
(b) a “relevant loss” means any loss or hability which has been or may be
incunied by a relevant director 1 connection with that director’s dutics o1 powers
m 1elation to the company, any associated company or any pension {und o1
employces’ shaic scheme of the company o1 associated company, and
(c) companies are associated 1f one 1s a subsidiary of the other o1 both are
subsidiasies of the same body corpoiate




