SHAREHOLDER WRITTEN RESOLUTION FOR COMPANIES HOUSE FILING

NESTOR MEDICAL DUTY SERVICES LIMITED
COMPANY NUMBER 1354503
WRITTEN RESOLUTIONS OF THE COMPANY
PURSUANT TO SECTION 288 OF THE COMPANIES ACT 2006
PASSED ON 29 JUNE 2016

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

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

Company's Articles of Association, and

2 the Articles of Association annexed hereto be adopted as the new Articles of
Association of the Company In substitution for, and to the exclusion of, the
existing Articles of Association of the Company

Signed

Ll

Director
For and on behalf of Nestor Medical Duty Services Limited

AN

A25 06/07/2016 #291
COMPANIES HOUSE

WEDNESDAY
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1. In the articles, unless the context 1equuies otheiwise—
“articles”™ means the company’s articles of assocration,

“bankruptey” mcludes imndividual insolvency proceedings s a junisdiction othe
than England and Wales o1 Noithern hieland which have an effect simuilar to that
of bankiuptcy,

“chanman™ has the meanming given in articie 12,

“chauman of the meeting™ has the meamng given 1n article 39,

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

“diector” means a dnectot of the company, and includes any person occupying
the posiuon of diuector, by whatevei name called,

“distiibution 1ccipient” has the meaning grven in aiucle 31,

“document’” includes, unless otherwisce specified, any document sent o1 supphicd
in ¢lecoonic form,

“clectionic form™ has the meaning grven m scction | 168 of the Companies Act
2006,

“lully paid” melation to a share, means that the nominal value and any premivm
to be paud to the company 1n 1espect ot that sharc have been paid to the company,
“hard copy form” has the meaning given in section 1168 of the Companies Act
2006,

“holder” m1elation 10 shares means the person whose name 15 entercd i the
1egisier of

members ds the holder of the shaies,

“instiument” means a document in hard copy form,

“ordinaty iesolution” has the meaning given 1n section 282 of the Compamics Act
2000,

“paid” means paid o1 ciedited as paid,

“participate”, m1elation to a directors’ meeting, has the meaning given in awticle
10,

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




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

“shaies” means shates 1in the company,

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

“subsidiaty” has the meaning given in section t 159 of the Companics Act 2006,
“tiansrmittec” mcans a peirson entitled to a shaie by 1eason of the death or
bankruplcy of a

shaicholder a1 otheiwise by opeiation of law, and

“witing” means the 1epresentation o1 teproduction of words, symbols o1 othel
information in a visible form by any method o1 combinanon of methods, whethes
sent o1 supplied 1n electiomic foim o1 otherwise

Uniess the context otherwise requiies, other wotds or expiessions conlained in these
articles bear the same meaning 45 in the Companies Act 2006 as 1n foice on the date
when thesc articles become binding on the company

Laability of members

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

PART 2
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ gencial authority

3. Subject to the arucles, the dieclors ate 1esponsible for the management ol the
company’s business, for which puipose they may exercisc all the powers of the
company

Shareholders’ reserve power

4.—(1) The shaicholders may, by special 1esolution, direct the directors to take, o
1cliamn fiom taking, specified action
(2) No such special resolution imvalidates anything which the directors have done
beloie the passing of the 1eselution

Directors may dclegate

5.—(1) Subject to the aiucles, the dncclois may delegate any of the poweis which aic
conferied on them under the articles—

{4) 1o such person or commuitee,

(b) by such means (including by powe:r of attoiney),




(c) to such an extent,
(d) in relation to such madtlers o1 tenitones, and
(e) on such tetms and conditions,

as they think tit

(2) 1t the dnectors so specily, any such detegation may authoiise further delegation of
the

dncctors’ powets by any person to whom Lthey aic delegated

(3) The directors may 1evoke any delegation in whole or pait, or alter 1ts terms and
conditions

Committees

6.—(1) Commuttees to which the ditectors delegate any of then powcrs must follow
procedimes which ate based as far as they are apphicable on those provisians of (he
articles which govern the taking of decisions by direclors
(2) The diectors may make 1ules of procedure for all or any committees, which
ptevail over tules dertved [tom the articles 1f they aie not consistent with them

DECISION-MAKING BY DIRECTORS
Di1cctors to take decisions collectively

7 —(1) The general 1ule aboul decision-making by dizectors 1y that any decision of the
ducctors must be etther a majonty decision at a meeting o1 a deciston Laken in
accordance with aiticle 8
(2) Il—

(a) the company only has one dnector, and

(b) no provision of the ahickes 1equues 1t Lo have more than one dinecto,
the general 1ule does not apply, and the dnector may take decisions without 1egaid to
any of the provisions of the atticles 1elaling to duectors’ decision-making

Unammous dectsions

8 —(1) A decision of the ducctors 1s 1aken in accordance with this aruicle when all
chgible ditectors indicate to each other by any means that they share a common view
on & matter

(2) Such a decision may take the foim of 4 1esolution i wiiting, copies of which have
been signed by each eligible dnector o1 1o which each eligible director has otheiwise
mdicated agreement m wiiting

(3) Reletences n this article to ehgible directors aic to diuectors who would have been
entitled to vole on the matter had 1t been proposed as 4 1esolution at a dnectors’
mecting

(4) A decision may not be taken in accordance with this avticle it the chgible ducctors
would not have foimed a quorum at such a meeting

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

the
duectors o1 by authonsing the company secietary (1f any) to give such notice




(2) Netice of any ducctors” meeting must indicate—
(a) 11s proposed date and time,
{b) wheie 1t 1s to take place, and
(c) if1ths anticipated that dnectots parnicipating 1n the meeung will not be in the
same place, how 1t 1s proposed that they should communicate with cach othe
dunng the meeting
(3) Notice of a directors’ meeting must be given to each director, but need not be 1n
wiitng
(4) Notice of a directors’ meeting need not be given to directors who waive thear
entitlement Lo notice of that meeling, by giving notice to that effect to the company
not mote than 7 days altes the date on which the meeting 1s held Wheie such notice 15
given after the meeting has been held, that does not affect the vahidity of the mecting,
ot of any business conducted at it

Participation in dircctors’ meetings

10.—(1) Subject to the arucles, dnectors participate in a diectors’ meeting, o1 pait of
a
dncctors’ meeting, when—
(a) thc meeting has been calied and takes place in accotdance with the artuicles,
and
(b) they can each communicate to the others any imformation or opimons they
have on any parucular item of the business of the mecting
(2) In determiung whether ditectols aie patticipating 1in a diectors’” meeting, 1t 1%
niclevant wheie any dnectos 1s or how they communicate with cach other
(3) Il all the diectors patticipating in a meeting ase not in the same place, they may
decide that the meeting 15 to be ieated as taking place wheiever any of them 1s

Quorum for directors’ mectings

I1.—(1) At adiiectors’ meeting, unless a quorum 1s participating, 1o proposal 1s to be
voted on, excepl d proposdl 1o call another mecting
(2) The quorum fo1 diectors’ meetings may be fixed from time to time by a decision
of the dnectors, but 1t must ncvetr be less than two, and unless otherwise fixed 11 15
two
(3) IT the total number of dinectors for the ume beng 1s less than the quorum equned,
the
ditectors must not take any decision othet than a decision—
(a) to appoint further dnectots, ot
(b) to call a general mecting so as to cnable the shaicholders to appoint fuithes
dnectors

Chaning of directors’ meetings

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

(2) The person so appornted 101 the ume being 1s known as the chaitman

(3) The dnectois may terminate the chanman’s appointment at any time

(4) If the chanman 1s nol parucipating 1in a dnectors” meeting within en minutes of
the ttme at which 1t was to statt, the participating driectors must appomt one of
themsclves to chan it




Casting votc

13—(1) If the numbers of votes tor and against a proposal ae equal, the chanman or
other director channing the meeting has a casung voie

(2) But this does not apply if, in accordance wilh the articles, the chairman o1 othe
duector 15 not to be counted as paiticipaung 1n the decision-making process for
quorum o1 voling puiposes

Conflicts of interest

14.—(1) If a proposed decision of the directors is concerned with an actual o
proposecd
tuansactron o1 anangement with the company tin which a ducelot 1 mterested, tha
director 1s not 1o be counted as participaung 1n the decision-making process for
qQUOIUM O1 VOLING PUIPOSEs
(2) But if paragiaph (3) apphies, a dincctor who 1s interested in an actual o1 proposed
transaction o1 anangement with the company 1s to be counted as participating in the
decision-making process for quorum and voting puiposes
(3) This paragiaph apphes when—
{a) the company by ordinary 1esolution disapplies the provision of the articles
which would otherwise prevent a diector fiom being counted as participating in
the decision-making pioccess,
{b) the duector’s interest cannot 1easonably be regaided as Itkely to give 1isc to
a conflici ol miteiest, o1
(c) the duector’s confhict of interest arises fiom a permitted cause
(4) For the puiposes of this arucle, the following are peimitted causes—
(4) 4 guarantee given, o1 (o be given, by or to a dizector in1espect of an
obhgauon incurted by or on behalf of the company or any of 1ts subwidianes,
(b) subscuiption, o1 an agieement to subscribe, for shates o1 other secuntics of
the company o1 any of 1ts subsidiaries, or to underwiite, sub-under wiile, or
guatantec subscription for any such shaics o1 secunities, and
(¢} antangements pursuant to which bencfits ate made available o employees
and dnectors or former cmployees and directors of the company or any of 1ts
subsidiaries which do not provide special benefits for directors o former
dnectors
{5) For the purposes of this article, 1eferences to proposed decisions and decision-
making
processes include any dinectors’ meeung or part of a directors’ mecting
(6) Subject to paragraph (73, 1f a question anses at a mecting of dircctors o1 of a
comnuttee of dhicctors as to the nght of a diector to participate 1n the meeting (o1 pait
of the meeting) for voting o1 quorum purposcs, the question may, before the
conclusion of the meeting, be iefeired to the chairman whose 1uling in 1elation to any
ditector other than the channman 1s 10 be final and conclusive
(7) If any question as Lo the nght to paiticipate 1n the meeting (o1 pait of the meeting
should arise in1espect of the chaitman, the question 1s to be decided by a decision of
the dnectors at that meeting, for which puipose the chairman is not to be counted as
participating in the mecting (o that part of the mecung) fo1 voting o1 quorum
pu1poses




Records of decisions to be kept

15. The dnectors must ensuie that the company keeps a tecord, in writing, fo1 at least
10 years from the date of the decision 1ecoided, of every unanimous ot majonity
decision taken by the directors

Dircclors’ discretion 1o make further rules

16, Subject to the articles, the duectots may make any rule which they think fit about
how they take decisions, and about how such rules aie 1o be 1ecorded or
communicated to duectors

APPOINTMENT OF DIRECTORS
Mcthods of appointing directors

17.—(1) Any person who s withng to act as a director, and s peinmitted by law to do
50, mdy be appointed to be a dinector—
{a) by ordmary resolunion, ot |
(b) by a deciston of the direclors '
(2) In any case whete, as a1esult of death, the company has no sharehelders and no ‘
ducctors, the personal icpresentatives of the last shaieholder o have died have the
tight, by notice i winiting, 10 appont a person to be a ducctos
(3) Foi the putposcs ol paragiaph (2), wheic 2 or moie shaicholders dic in |
crcumstances .
rendening 1t uncertain who was the last 1o die, a younger shaicholder 15 deemed 10 !
have sutvived an older shareholdes '

Termination of directer’s appointment

18. A peison ceases (o be a duector as soon as—
(a) that person ceases to be a duector by virtue of any provision of the Companics
Act 2006 o1 15 prohibited f1om being a diector by law,
(b) a bankiuptcy order 15 made against that peison,
(c) a composition 1s made with that person’s cieditors generally m satisfaction of
that
person’s debts,
(d} a icgistered medical practitioner who 1s ticating that person gives a wiillen
opmion to the company stating that that person has become physically o
mentally incapable of acting as a duector and may icmain so for more than thice
months,
(e) [paragraph omitted pursuant to The Mental Health (Discrimmation) Act
2013}
(f) notification 1s 1eceived by the company {tom the duector that the ducctot 1s
resigning lhom office, and such resignation has taken cffect 1n accordance with its
terms

Duectors’ remuncration




19.—(1) Duectors may undertake any services for the company that the duectors
decide
(2) Dncctors are entitled to such remuneration as the direclors determime—
(4) for then services to the company as directors, and
(b) for any other se1vice which they undertake {o1 the company
(3) Subject to the atticles, a diectot’s temuneration may—
(a) take any form, and
(b} mnclude any arrangements 1 connection with the payment of a pension,
allowance o1 gratuity, or any death, sickness or disability benefits, to or in respect
of that duector
(4) Unless the duectors decide otherwise, dinectors’ iemuneiation accrucs from day 1o
day
(5) Unless the duectlors decide otherwise, duectors e not accountable to the
company for any remuneiation which they 1ecerve as directors o1 other ofticers o1
cmployees of the company’s subsidianies o1 of any other body coiporate tn which the
company 1s inicrested

Dircectors’ expenscs

20. The company may pay any rcasonable cxpenses which the dinectors properly imcw
n
connection with then attendance at—
(a) mecetings of diectois o1 committees of dnectors,
(b) general meclings, o1
(c) separate meetings of the holders of any class of shates o1 of debentures of the
company, ot otherwise 1n connection with the exeicise of then powers and the
dischaige of then responsibilities in 1elation to the company

PART 3

SHARES AND DISTRIBUTIONS
SHARES

All sharces to be fully paid up

21.—(1) No shaic 1s to be 1ssucd for less than the aggregate of 1ts nominal valuc and
any

piemium to be paid (o the company 1n consideration tor its 1ssue

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

Powers to issuc different classes of share
22.—(1) Subject to the articles, but without picjudice to the rights allached o any

existing share, the company may ssue shaies with such rights o1 1estirctions as may
be detetmined by oidmary reselution




(2) The company may issuc shaies which aie to be redeemed, o1 ate hable o be
1edeemed at the option of the company ot the holder, and the duectors may determme
the terms, conditions and manner of redemption of any such shaies

Company not bound by less than absolute interests

23. Except as 1equnied by Jlaw, no peison 1s to be 1ccognised by the company as
holding any share upon any tust, and except as otherwise 1equued by law or the
articles, the company 1s not in any way to be bound by or recogmse any interest in a
shaite othet than the holder’s absolute ownership of 1t and all the nights attaching to 11

Share certificates

24.—(1) The company must 1ssue each shareholder, fiee of charge, with one o1 moic
certificates m iespect of the shares which that shareholder holds
(2) Every caiuficate must specify—
(a) micspect of how many shaies, of what clasy, 118 ssued,
(b) the nominal valuc of those shares,
(c¢) that the shaies are fully pad, and
(d) any distinguishing numbeis assigned to them
(3) No cciuficale may be issucd in 1espect of shares of moic than one class
(4) If moie than one person holds a share, only one certificate may be 1ssued n
iespect of 1t
{5 Certrfrcates must—
(a) have aflixed to them the company’s common scal, O1
(b) be otherwise exccuted in accordance with the Compantes Acts

Replacement share certificates

25.—(1) If a cerulicate 1ssned 1n 1espect of a shareholder’s shares 15—
(a) damaged or detaced, o
(b) said to be lost, stolen ar destioyed, that shareholder 1s entitted (o be 1ssued
with a teplacement certificate in 1espect of the same shates
(2) A sharcholder exeicising the night to be 1ssued with such areplacement
certilicate—

{a) may at the same time exercise the right to be 1ssued with a sigle certificate or
sepatate certificates,

(b) must return the certificate which 1s to be replaced to the company if 1t is
damaged or defaced, and

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

1casonable fee as the ditectors decide

Share transters
26.—(1) Shatcs may be transfenied by means of an mstiument of transfer m any usual

form o1 any other foim appioved by the ducctors, which 1s exceuted by o1 on behali
of the tiansfeiol




(2) No fee may be chaiged for 1egistening any insttument of transfer or other
document 1elating to o1 alfecting the tille 1o any share

(3) The company may 1etain any mstiument of transfer which 1s 1egistercd

(4) The transteror iemains the holder of a shaie uniil the transfetee’s name 1s entered
m the 1egister of members as holder of 1t

(5) The directors may tefuse Lo register the ttansfer of a shaie, and 1f they do so, the
msttument of tiansler must be 1etutned to the transferee with the notice of 1efusal
unless they suspect that the proposed tiansfer may be fraudulent

Transmission of sharcs

27— (1) If title to a shate passes to a transmuttee, the company may only 1ccognisc
the
transmttee as having any title to that share
(2} A ttansmittee who produces such evidence of entitlement to shaies as the diiectors
may propetly tequiue—
(a) may, subject to the articles, choosc cither to become the holder of those shaires
ot to have them transfeied to another person, and
(b) subject to the aiticles, and pending any transter of the shaics to another
person, has the same nights as the holdes had
{3) Bul uansmittecs do not have the 1ight to aitend ot vote at a gencial mecling, ot
agiee to & proposed wiitien icsolution, 1n tespect of shares to which they aic entitled,
by 1cason ot the holder’s death or bankiuptcy ot otheiwise, unless they become the
holders of those shaies

Excrasc of transmittees’ rnghts

28.—(1) Transmiltees who wish to become the holders of shaires to which they have
become entitled must notily the company 10 writing of that wish

(2) I the tansmittee wishes to have a shaie transferied to another person, the
transmittec must execute an msttument of transler mespect of 1t

(3) Any uansfer made or execuled under this article 1s to be ticated as 1if 1t weie made
ot

exccuted by the peison from whom the ttansmittee has denyved 1ights i 1espect of the
shate, and as 1if the event which gave n1se to the tansmisston had not occuried
Transmittees bound by prior notices

29. 1f a nouice 1s given to a shaieholder in1espect of shares and a hansmittee 1s
cntitled to those shaies, the uansmuttee 15 bound by the notice 1f it was given to the
shaicholder belore the transmittec’s name has been entered m the icgisicr of
members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30.—(1) The company may by oidinary resolution declare dividends, and the
duectors may decide to pay mtenm dividends




(2) A dividend must not be declaied unless the diiectors have made a
reccommendation as o ils amount Such a dividend must nol exceed the amount
1iccommended by the duectors

(3) No dividend may be declared o1 paid unless 1t 1s 1n accordance with shateholders’
tespective tights

(4) Unless the shareholders’ 1esolution o declare o1 duectois’ decision 1o pay a
dividend, or the tetms on which shates are 1ssued, specily otherwise, 1t must be paid
by rcterence to each shaieholder’s holding of shaies on the dalte of the 1esolution or
decision o declate o1 pay it

(5) If the company’s shaic capatal is divided into different classes, no interim dividend
may be paud on shares cantying defened o1 non-piefetied 11ghts of, at the time of
payment, any peferential dividend is 1n atrea

(6) The dunectors may pay at intervals any dividend payable at a fixed 1atc 1f 1t appears
to them that the profits avarlable for distiibution justify the payment

(7) I the directors act 1n good faith, they do not incur any liability to the holders of
shaics

confeining preferred nights for any loss they may suffer by the lawful payment of an
mtenm dividend on shares with defernred o1 non-prefened 11ghts

Payment of dividends and other distributions

31.—(1) Where a dividend o1 other sum which 1s a distiibution 1s payable i 1espect
of a shaie, it must be paid by one ot moie of the following mecans—
{a} transfer 10 a bank o1 building society account specificd by the disttibution
1ccipient erther in wnung or as the direciors may othciwise decide,
(b) sending a cheque made payable to the distribution iecipient by post to the
dhistitbution 1ecipient at the distribution recipient’s 1egistered addicess (if the
distitbution recipient 1s a holdet of the shate), o1 (in any other casc) to an addiess
specified by the distibution recipient either in wiiting ot as the diectors may
otherwise decide,
(c) sending a cheque made payable to such peison by post to such person at such
addiess as the distnibunon reciprent has specified either 1 wiiung o1 as the
chiectors may otheiwise decide, o1
(d) any other means of payment as the duectors agiec with the distitbution
reciprent erther i wating o1 by such ather means as the duectors decide
(2) In the arnicles, “the distiibution 1ecipient” means, inespect of a shaic in 1espect of
which a dividend or other sum 15 payable—
{a) the holder of the share, o1
(b) 1f the shaie has two o1 moie joint holders, whichever of them 1s named first in
the1icgister of membcers, or
(c)1f the holder 1s no longer cntitled to the shaie by 1eason of death o1
bankiuplcy, ot
otherwise by operation of law, the lansmittee

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

1cspect of a share unless otherwise provided by—
(a) the terms on which the share was 1ssued, o1




(b) the provisions of another agieement between the holder of that shate and the
Company

Unclaimed distributions

33 —(1) All dividends or other sums which aie—
(a) payabic in 1espect of shaies, and
(b) unclaimed after having been declared or become payable,
may be invested o1 otherwise made use of by the duectors for the benefit of the
company until claiamed
(2) The payment of any such dividend or othet sum nto a separate accouni does not
make the company a tiustee in 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 distuibutien 1ecipient has not claimed 1t,
the distiibution 1ccipient 15 no longer ennitled to that dividend o1 other surm and 1t
ceascs to 1emam owing by the company

Non-cash distributions

34.—(1) Subject to the terms of 1ssue of the share in question, the company may, by
oidinary 1esolution on the 1ecommendation of the ditectors, decide to pay all o1 pait
of a dividend o1 other distitbution payable 1 1espect of a shate by ttanslfeining non-
cash asscts of cquivalent value (including, without Iimitation, shares o1 other
secutities 1h any company)
(2) Foi 1the puiposes of paying a non-cash distiibution, the directors may make
whatevel
arrangements they think f1t, including, wheie any difficulty arises 1icgading the
distitbution—

(a) fixing the value of any assels,

(b) paying cash to any distiibution 1ecipient on the basis of that value in order to

adjust the n1ghts of recipients, and

(<) vesting any asscls 1 tiustees
Waiver of distributions

35, Disuibunion 1eciptents may waive their entitlement to a dividend o1 othes
cistiibution

payable in respect of a shate by giving the company notice in wuting to that cffect,
but 1i—
(a} the shaic has more than one holder, o
(b) morc than one person 1s entitled to the shaie, whether by 1cason of the death
ot
bankiuptey of one or moic joint holders, o otheiwise,
the notice 15 not effective unless 1t 1s expressed to be given, and signed, by all the
holders o1 peisons otherwise enlitled to the share

CAPITALISATION OF PROFITS




Authority to capitalise and appropriation of capitalised sums

36.—(1) Subject to the aiticles, the directois may, if they me so authonsed by an
otdinary
1csolution—
(a) decide to capitahise any prolits of the company (whether ot not they we
avarlable 1ot distribution) which aie not 1equned for paying a piciciential
dividend, or any sum standing to the credit of the company's sharc premium
account o1 capital 1edemption 1eserve, and
(b) appropuate any sum which they so decide to capitalise (a “capitalised sum™)
to the peisons who would have been enntled 10 1t 1f 1t weie distiibuted by way of
dividend (the “peisons entitled”) and 1n the same propoitions
(2) Caprrahsed sums must be apphed—
{a) on bechalt of the persons enutled, and
(b) 1n the same proportions as a dividend would have been distiibuted to them
(3) Any capttahsed sum may be applicd in paying up new shaies of a nomimal amount
cqual to the caprtalised sum which are then allotied ciedited as fully paid to the
persons entitled o1 as they may diect
(4) A capitalised sum which was approprniated friom piofits available for distiibution
may be applicd sn paying up new debentuses of the company which ae then allotied
cicdited as fully paid to the peisons entitled o as they may dnect
(5) Subject to the aruicles the duectors may—
(a) apply capitahised sums 1in accordance with patagy aphs (33 and (4) pastly 1n one
way and paitly 1n another,
(b) make such antangements as they think {1t (o deal with shaies o1 debentuics
becoming distitbutable 1n fiactions under this attcle (including the issuing of
fractional certificates o1 the making of cash payments), and
(c) authoi1se any peison o entet nto an agreement with the company on behalfl of
all the petsons entitled which 1s binding on them in respect of the allotment ol
shares and debentuies to them under this article

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Alttendance and speaking at general meetings

37.—(1) A person 1s able 1o exeicise the 11ght to speak at a general mecting when that
peison 15 1 a position 1o commumicate to all those attending the meeting, duting the
mecting, any information o1 opimions which that peison has on the business of the
mcctmg
(2) A person 1s able to exercise the nght to vote at a general meeting when—
(a) that person 1s able to vote, duning the mecting, on 1csolutions put to the vole
at the meeting, and
(b) that pcison’s vote can be taken into account 1n detcimiming whether or not
such




1esolutions aie passed at the same time as the votes of all the other persons
attending the mecting
(3) The duectors may make whatever airangements they consider appiopitate Lo
enable those attending a genelal meeting 1o exercise their 11ghts o speak o1 vole at it
(4) In determining attendance at a general meeting, it 15 immatenal whether any two
o1 moie members allending 1t are 1in the same place as each othes
(5) Two or mote peisons who aie not 1 the same place as cach other attend a general
meeting 1f their citcumstances ate such that if they have {or were to have) nights to
speak and vote dt that meening, they ate (o1 would be} able 10 exeicise them

Quorum for general meetings

38. No business othes than the appointment of the chaiiman of the meeting 1s to be
transacted at a general meeting 1f the persons attending 1t do not constitute a quorum

Chailing general meetings

39.—{(1) If the duectors have appointed a chain man, the chanman shalt chan general
meetings if present and willing to do so
(2) 1f the ducctois have not appointed a chamrman, o1 if the charzman s unwilhng Lo
chan the meeling o1 18 nol present withim ten nunutes of the time at which a mecting
was duc to start—

{a) the dincctols present, o1

(b) (if no ducctors are present}, the meeung,
must appoint a duector ot shaicholder (o chair the meeting, and the appointment of
the chanman of the meeting must be the fiist business of the meeting
(3) The peison chaining a meeting 1n accordance with this atticle 1s icletied to as “the
chauman of the meeting”

Attendance and speaking by directors and non-sharcholders

40.—(1) Dnectors may attend and speak at general meetings, whether o1 not they aie
sharcholders
{2) The chanman of the meetng may permmit other persons who aic noi—
{(a) shateholders of the company, ol
(b) otherwise entitled to exercise the rights of shaireholders 1n relation to general
meetings,
lo 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 meeting was duc Lo start do not constitute a quorum, o1 1f duning a meeting
a quOTUmM ceases to be piesent, the chanman of the meeting must adjourn it
(2) The chanman of the meeting may adjourn a general mecting at which a quorum 1
piesent 1f—

(a) the mecting consents to an adjomnment, or




(b) 1t appcais to the chanrman of the meeting that an adjoutnment 1s necessary to
protect the safety of any peison attending the meeting or ensuie that the business
of the meeting 15 conducted 1n an otdetly manner
(3) The chanman of the mecting must adjouin a general meeting if dnected to do o
by the meeting
(4) When adjourming a general meeting, the chairrman of the meeting must—
(a) erther specify the time and place to which 1t 15 adjourned or state that 1t 14 to
continue at a time and place to be fixed by the duectors, and
(b) have 1egaid to any dinections s to the time 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 1t was adjourned, the company must give at least 7 clear days’ notice of 1t (that
15, excluding the day of the adjouined meeting and the day on which the notice 1s
grven)—
(&) to the same persons to whom nolice ol the company’s gencial meetings 15
requiied to be given, and
{b) contatning the same rnformaton which such notice 1s requncd to contamn
(6) No business may be transacted at an adjouined general meeting which could not
properly have been transacted at the mectng 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: gencral

42, A 1esolution put to the vote of a general meeting must be decided on a show of
hands unless a poll 15 duly demanded in accordance with the articles

Errors and disputes

43,—(1) No objection may be ratsed to the qualification of any peison voting at a
general

mecting cxcept at the mecung ot adjouned meeting al which the vote objected 1o 1
icndeicd, and every vote not disallowed at the meeting 1s vahd

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

I’oll votes

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

(a) tn advance of the general meeting where 1t 15 to be put to the vote, or

(b) at a general mecung, either before a show of hands on that resolution ot

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

(a) the chantman of the meeting,

(b} the duccios,

(c) two o1 mote peisons having the night to vote on the tesolution, o1




(d) a pe1son o1 peisons ieprescnting nol less than onc tenth of the total voting
rights of all the shaieholders having the night to vole on the 1esolulion
(3) A demand for a poll may be withdrawn 1[—
(a) the poll has not yet been taken, and
(b) the chairman of the mecting consents to the withdiawal
(4} Poils must be taken immediately and 1in such manner as the chairman of the
meeting ditccts

Content of proxy notices

45.—(1) Proxies may only vahdly be appointed by a nouce 1 writing (a “proxy
notice™)
which—
{a) states the name and addiess of the shaieholdes appointing the proxy,
(b) identifics the person appointed to be that shaieholder’s proxy and the genetal
meeting 1 1elaton to whieh that petson 1s appomted,
{c) 1s signed by o1 on behalf of the shaicholder appommung the pioxy, or 1
authenticated 1n such manner as the directois may deteirmine, and
(d) 1s dclivered 1o the company 1n accordance with the aiticles and any
msbiucoons contained 1n the nouce of the general meetng to which they iclate
(2) The company may icquire proxy notices 10 be delivercd in a particular fotm, and
may
specify different forms for different puiposcs
(3) Proxy nctices may specify how the proxy appomnted under them 15 to vote (o1 that
the proxy 1s to abstain ltom volng) on one o1 more resolutions
(4) Unless a proxy notice indicates otherwise, 1t must be tieated as—
(a) allowing the pcison appointed under 1t as a proxy discietion as to how to volc
on any anctllary ot procedural 1esolutions put to the meening, and
(b) appointing thal pcrson as a proxy m relation 10 any adjournment of the gencial
meetimyg to which it relates as well as the meeting 1tsell’

Dchvery of proxy notices

46.—(1) A person who 1s entitled to attend, speak o1 vole (cither on a show ol hands
ot on a poll) at a gencral meeting rtemais so entitled mm 1espect of thiad mecting o1 any
adjournment of it, even though a vahd proxy notice has been deliveicd o the
company by or on behalf of that person

(2) An appomtment undel a proxy notice may be revoked by delivering to the
compdany a notice in witting given by or on behalf of the person by whom or on
whosc behalf the proxy notice was given

(3} A noticc 1evoking a proxy appeointment only lakes cffect :f 1t s dehivered befoie
the starr o! the meeting or adjourned meeting to which it 1elates .

(4) If a proxy notice 1s not executed by the peison appomting the proxy, 1t must be
accompanicd by writien cvidence of the authonity of the person who cxeculed 1t to
execute 1t on the appontor’s behalf

Amendments to resolutions

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




(4) notice of the proposed amendment s given to the company in witing by o
person cntitled to vote at the general meeting at which 1115 to be proposed not less
than 48 hows befoie the meeting 15 to take place (o1 such later ume as the
chanman of the meeting may determine), and
(b) the proposed amendment does not, 1n the 1easonable opimon of the chanman
of the meeting, matenally alter the scope of the resolution
(2) A special 1esolution to be proposed at a genelal meeting may be amended by
ordinary 1esolution, 1f—
() the chanman of the meeting proposes the amendment at the general mectuing
at which the 1esoiution 15 Lo be proposed, and
(b) the amendment does not go beyond what 1s necessaiy to coirecl a
mammatical o1 other non-substantive errol 1 the 1esolution
(3) If the channman of the meeting, acting 1n good Taith, wiongly decides that an
amendment to a resoiution 15 out of order, the chanman’s enior does not invahidate the
vote on that resolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48.—(1) Subjcct to the articles, anything sent o1 supplied by or to the company undler
the arucles may be sent or supplted 1n any way 1n which the Companics Act 2006
provides for documents o1 information which are authonsed oi requned by any .
provision of that Act to be sent o1 supplicd by o1 1o the company

(2) Subject to the articles, any notice ot document to be sent o1 supplied to a duecto

m

connection with the taking of decisions by directors may also be sent o1 supphed by

the means by which that directlor has asked to be sent ot supplicd with such notices o

documents for the ime being

(3) A durector may agiec with the company that notices ot doguments sent te that

duector m a particular way are Lo be deemed to have been recerved within a speeified

time of then being sent, and {or the specificd time to be less than 48 hours

Company scals

49.—(1) Any common seal may only be used by the authorily of the diicctors
(2) The dircctors may decide by what means and 1n what foim any common scal 18 o
be used
(3) Unless othciwise decided by the dnectors, 1f the company has a common scal and
11y
athixed to a document, the document must also be signed by at Icast one authorised
person in the presence of a witness who auests the signature
{4) For the puiposes of this aiticle, an authorised person 15—
(a) any duector of the company,
(b) the company secretary (if any), o1
(c) any peison authonised by the directors for the puipose of signing documents to
which the common scal 15 apphied




No right to inspeet accounts and other records

50. Except as provided by law o1 authonsed by the duectors or an ordimary 1esolution
ot the company, no peison 1s entitled to inspect any of the company’s accounting ot
ather records on documents meiely by viitue of being a shareholder

Provision for employces on cessation of busimess

51. The dncectors may decide to make proviston for the benefit of persons employed

o1 formerly employed by the company or any of 1ts subsidiaries (other than a director
o1 former dncctor o1 shadow dnector) in connection with the cessation o1 translen to
any pecison of the whole o1 pait of the undeitaking of the company o1 that subsidiazy

DIRECTORS® INDEMNITY AND INSURANCE
Indemnmity

52.—(1) Subject 1o patagraph (2}, aielevant duector ot the company o1 an associated
company may be indemnified cut of the company’s asscts agamnst—
(a) any Liability incuiied by that duector 1n connection with any neghigence,
delault, bieach of duty o1 bieach of trust in relation to the company o1 an
associated company,
{b) any Liability incutied by that duector m connection with the activities of the
compdany o1 an associaled company inats capacity as a trustee ol an occupational
pension scheme (as defined in section 235(6) of the Compames Act 2006),
(c) any other hability incunied by that director as an officer of the company o1 an
associaled company
(2) This aicle does not authotise any mdemmily winch would be prohibited or
1endeied vord by any provision of the Companies Acts o1 by any other proviston of
law
(3) Inn thes article—
(a) companies are associated 1f one 15 a subsidiary of the other o1 both wie
subsidianes of the same body coipoiate, and
(b) a “televant diector™ means any ditector or former dnector of the company or
an assoctated company

Insurance

53.—(1) The ducctors may decide to purchase and maintam insurance, af the expense
of the company, {o1 the benciit of any relevant duector in 1espect of any iclevant loss
(2) In this mticle—
(a) a “relevant dinectoi” means any dnector o1 former dinector of the company or
an associaled company,
(b) a “relevant loss” means any loss o1 hability which has been or may be
mcuned by a relevant dnector i connection with that directar’s dutics o1 powers
in 1clation to the company, any assoctated company or any penston fund ot
employces’ shaie scheme ol the company o1 assoctated company, and
(c) companies ate associated if one 15 a subsidiary of the other o1 both wic
subsidiaries of the same body corporate




