SHAREHOLDER WRITTEN RESOLUTION FOR COMPANIES HOUSE FILING

NESTOR MEDICAL PERSONNEL LIMITED
COMPANY NUMBER 1354821
WRITTEN RESOLUTIONS OF THE COMPANY
PURSUANT TO SECTION 288 OF THE COMPANIES ACT 2006
PASSED ON 29 JUNE 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 Compantes 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 excluston of, the
existing Articles of Association of the Company

T RIEAIUI

COMPANIES HOUSE

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

Defined terms
1. In the articles, unless the contextiequies otherwise—
“aticles” means the company’s articles of association,

“pankiupley™ mcludes individual insolvency proceedings i a punisdiction othe
than England and Wales or Noithein Ireland which have an effect simuilas 1o that
of bankiuptcy,

“chanman™ has the meanig given im aiticle 12,

“chaitman of the meeting” has the meanmg given in arucle 39,

“Companies Acts” means the Companies Acts (as defined 10 section 2 of the
Companies Act 20006), 1n 50 fa1 as they apply to thc company,

“chrcctor” means a dnector of the company, and includes any person occupying
the position of director, by whatever name called,

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

“document” includes, unless otherwise spectfied, any document sent o supplicd
i electiome foim,

“electionic form” has the meaning given 1n section 1168 of the Companses Act
2000,

“lully pad” inelation to a shaie, means that the nomnal value and any premium
to be paid to the company 1n tespect of that share have been paid to the company,
“hard copy form™ has the meaning given in section 1168 of the Companies Act
2006,

“holder™ m 1elation to shares means the person whose name is entered 1n the
register of

membeis as the holder of the shaies,

“instiument” medns a document i hard copy foin,

“ordimary 1esolution” has the meanming given 1n section 282 of the Companics Act
2000,

“pmd” means paid o1 credited as paid,

“participale”, m telation to a duectots’ meeting, has the meaning given m article
10,

“proxy notice” has the meaning given 1n aihicle 45,




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

“shares” means shaics 1n the company,

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

“subsidiary” has the meaning given in section 1159 of the Companies Act 20006,
“Uansmittee” means a peison entitled (o a share by 1eason of the death o
bankruptcy of a

shaicholder o1 othciwise by cperation of law, and

“wiiting” means the 1epresentation o1 1eproduction of words, symbols o1 other
mformation i a visible form by any method o1 combination of methods, whethel
sent o1 supphied in elecuomc form o1 otherwise

Unless the context otherwise requires, other words o1 expressions contarned 1n these
aticles bear the same meaning as 10 the Companies Act 2006 as in force on the date
when these articles become binding on the company

Liability of members

2. The habbity of the members s limited to the amount, 1 any, unpaid on the
shares held by them

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ gencral authority

3. Subjcci Lo the articles, the dincclors are 1csponsible for the management ol the
compdny’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, duect the directors to take, ot
iefiaimn [iom taking, specified action

(2) No such special 1esolution mvalidates anything which the directors have done
belore the passing of the 1esolution

Dircctors may delegate

5.—(1) Subject to the aticles, the dicctors may delegate any of the powers which aic
conleried on them under the aticles—

(a) to such peison o1 commiltee,

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




(c) 1o such an extent,
() mn relation to such matters o1 ternitortes, and
{e) on such terms and conditions,

as they think fit

(2) It the directons so specily, any such delegation may authonise further delegation of
the

dneclors’ powers by any peison to whom they are delegated

(3) The dnectors may 1cvoke any delegation in whole o1 part, o1 alter its terms and
conditions

Committees

6.—(1) Committees 1o which the directors delegate any of thenr powers must follow
procedures which arc based as lar as they wie applicable on those provisions of the
atbicles which govern the taking of decisions by dneclors
(2) The dnectors may make 1ules of proceduie for all or any commuttees, which
prevail over rules detived from the anticles 1f they aie not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

7.—(1) The general 1ule about decision-making by ducctoss 15 that any deeision of the
dincclors must be either a majouity decision at @ mecting ot a decision taken
accordance with articie 8
(2y H—

(a) the company only has one ditector, and

(b) no provision of the articles 1equnes 1t to have motce than onc dnector,
the general tule docs not apply, and the ducclor may lake decisions without 1cgaid to
any ol the ptovisions of the aruicles 1elating to ducetos’ decision-making

Unanimous decisions

8.—( 1) A decision of the ducctors is taken 1n accordance with this article when all
cligible duectors indicate 10 each other by any means that they shaic a common view
on & mattet

(2) Such a decision may take the form of a 1esolution m wiiting, copies of which have
been signed by cach ehigible director or 1o which each eligible ducetor has otherwise
indicated agicement i wiiting

(3) Reletences in this article to ehigible duectors aie to diectors who would have been
entitled to vote on the matter had 1t been proposed as a tesolution at a directors’
meeting

(4) A dccision may not be taken m accordance with this aticle 1| the chigibie dircctors
would not have formed a quorum at such a meeting

Calling a directors’ meceting

9.—(1) Any dinector may call a dnectois’ meeting by giving notice of the mecting to
the

direclors o1 by authoising the company secretary (sf any) to give such notice




(2) Nouce of any ducclots’ mecting must indicate—
(a) 115 proposed date and ume,
(b) wheie 1t 1s to take place, and
(c) 1f 1115 anticipated that drectors paiticipating tn the meeting will not be in the
same place, how 1t 1s proposed that they should communicate with cach othm
duning the meeting
(3) Notice of a dhirecto1s” meeting must be given to each director, but need not be 1
wiiling
(4} Notice of a directors’ meeting need not be given to duectors who waive their
entitlement to notice of that meeting, by giving notice 1o that eifect to the company
not moie than 7 days atter the date on which the meeting 1s held Whete such notice 15
given after the meeting has been held, that does not affect the validity of the mecting,
or of any business conducted at 1t

Participation 1n directors’ meetings

10.—(1) Subjccl to the articles, duectois participate in a directons” mecting, o1 pait ol
a

dieclors’ meeting, when—
{a) the meeting has been called and takes place in accoidance with the aticles,
and
(b) they can each communicate to the otheis any information o1 opinions they
have on any particular item of the busincss ot the mecting
(2) In determining whether ditectors are participating in a dinectors’® meeting, 1t s
wrelevant where any ducctor 15 or how they commumcate with cach other
(3) If all the dunectors parhicipating 1in a meeting arc not in the same place, they may
decide that the meeting 1s to be tieated as taking place wherever any of them s

Quorum for directors’ meetings

11.—(1) Al a diuectors’ meeting, unless a quotum 1s patticipaiing, no proposal 1s to be
voled on, except a proposdl to cdll ancther meenng
(2) The quorum for dinectors’ meetings may be fixed from time to time by a decision
of the duectors, but 1t must never be less than two, and unless otherwise hixed 1t 1s
(WO
(3) If the total number of dnectors for the Lume being 1s less than the quorum requited,
the
duecctors must not take any decision othel than a decision—
(@) to appomnt fuither ditectors, or
(b) 10 call a gencial meeting 50 as (o enable the shaicholders to appomnt fuithe
dircetors

Charing of directors’ mectings

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

(2) The person so appomted for the tume being 1s konown as the chanman

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

(4) If the chairman 15 not patticipating 1 a dircctors” mecting within ten minutes ol
the time at which it was to stait, the paitticipating diectors must appoint one of
themselves (o chan 1t




Casting votc

13.—(1) I the numbers of votes 101 and against a proposal ase equal, the chantman o1
other directot chaning the meeting has a casting vote

(2) But this does not apply 1f, m accordance with the arucles, the chanman o1 other
dnector 1s not (o be counted as participating 1 the decision-making pirocess o1
quorum Qi voling puiposes

Conflicts of interest

14 —(1) It a proposed decision of the duectors 15 concerned with an actual o
proposcd
tansaction ot arnangement with the company 1n which a ducetor s nterested, that
directot 1s not to be counted as patticipating 1n the decision-making process ot
quolunl 01 voling puiposcs
(2) Bul1f paragraph (3) applies, a director who 15 inteiested tn an actual o1 proposed
transaction o1 artangement with the company 1s to be counted as participating in the
decision-making process for quotum and voting purposcs
(3) This paiagraph applies when—
(a) the company by ordinary tesolution disapplics the provision of the articles
which would otherwise prevent & diteclor fiom being counted as patuicipating in
the dectsion-making piocess,
{b) the duector’s interest cannot 1easonably be regarded as Itkely to give nise to
a conflict of intetest, o1
(c) the diector’s conflict of intercst arises flom a permitted cause
(4) For the purposcs of this aiticle, the following are permitled causes—
{a) a guarantec given, o1 10 be grven, by or to a dinector m1cspect of an
obligation mmcuiied by or on behalf of the company or any of its subsidianics,
(b) subsciipuion, 01 an agieement to subsciibe, for shaies o1 other sccunities ot
the company o1 any ofl its subsidianes, or to undeirwrite, sub-underwrite, o
guatantee subscription for any such shales o1 secunities, and
(¢) arrangements puisuant to which benefits are made available 1o employees
and directors o1 larmer cmployecs and duectors of the company or any al 1s
subsidianies which do not provide special benefits for dnectors o1 formes
dircctors
(5) Fai the purposes of this aincle, 1eferences to proposed decisions and decision-
making
processcs include any diiectors’ meeting or part of a diectors’ mecting
(6) Subjcct to paragraph (7), 1f a question arises at a mecting of ducctors o1 of a
comimittec of duectors as to the night of a director to participate in the mecting (o1 pait
of the meeting) for voting or quorum purposes, the question may, befoie the
conclusion of the meeting, be 1efeired to the chairman whose 1uling in iclation (o any
duccion other than the chanman is (o be hinal and conclusive
(7) Il any question as to the right to patticipate in the meetng (o1 part of the meeting)
should anse in 1espect of the chaurman, the question 1s to be decided by a decision ot
the duectors at that meeting, for which purpose the chainman 1s not to be counted as
participating m the meeting (01 that part ol the mecting) for voting o1 guorum
puiposcs




Records of decisions to be kept

15. The dnectots must ensute that the company keeps a iecord, in writing, for at least
10 yeais from the dale of the decision iccoided, of cvery unammous o1 majonty
decision taken by the directors

Dircctors’ discretion to make further rules

16. Subjcct to the articles, the directols may make any rule which they think fit about
how they take decisions, and aboul how such rules are to be iecorded o
communicated to ditectors

APPOINTMENT OF DIRECTORS
Methods of appointing directors

17.—(1) Any peison who 1s willing to act as a dicctor, and 1s permitled by law to do
50, may be appointed to be a dnector—

(a) by ordinary resolution, o1

(b} by a decision of the ducectors
(2) In any case whete, as a tesult of death, the company has no shaieholdets and no
dueclors, the personal iepicsentatives ot the last shareholder to have died have the
night, by notice in wiiting, Lo appoint a peison to be a ditector
(3) For the puposcs of patagraph (2), wheic 2 or more sharcholders dic 1n
cucumstances
iendeiing 1 uncertan who was the last w die, a younger shaicholder 15 deemed 10
have suivived an older sharcholder

Termination of director’s appointment

18. A poison ceases to be a diector as soon as—
(a) that pcrson ceases 1o be a duector by virtue of any provision of the Companics
Act 20006 o1 1s prohibited fiom being a dnector by law,
(b) a bankiuptcy oider 1s made agamst that peison,
(¢} a composition 1s made with that person’s cicditors generally m satisfaction of
that
peison’s debts,
(d) a1cgistered medical practiioner who s ticating that peison gives ¢ wiitlen
opimion to the company statung that that person has become physically o1
mentally incapable of acting as a director and may iecmain so for more than three
monlths,
(e) [paragraph omuted pursuant to The Mental Health (Disciimmation) Act
2013]
(D notfication 1s tecetved by the company lom the dnector that the duector 1s
resigning from office, and such resignation has taken cffect in accordance with its
lerms

Dirvectors’ t emuneration




19.—(1} Duectors may undertake any services [or the company that the ditectors
deode
(2) Duectors are entitled to such remuneration as the dinectlors determime—
(a) for then services to the company as directors, and
(b) fo1 any othes service which they undertake for the company
(3) Subject to the articles, a director’s iemuneration may—
(a) take any form, and
(b) include any anangements 1n connection with the payment of a pension,
allowance o1 gratuity, o1 any death, sickness o1 disability benefits, 1o 01 10 respect
of that duector
(4) Unless the dnectots decide otherwise, directors’ 1emuncration acciues fiom day 1o
day
(5) Unless the directors decide otherwise, ditectors aie nol accountable to the
company for any iemunciation which they 1ecerve s dnectors o1 other ofticers o
employces of the company’s subsidianies o1 of any othet body corporate in which the
company 1s intciested

Dircetors’ expenses

20. Thec company may pay any 1casanable cxpenses which the dneclors properly mcun
mnm
connection with then attendance at
(&) meeungs of dinectors o1 commitiees of dnectors,
(b) general meeungs, o
(c) sepatate meetings of the holders of any class of shaies o1 of debentutes of the
company, ot oltherwise in connection with the exercise of then powers and the
dischaige of then responsibitifics in 1elation to the company

PART 3
SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paxd up

21.—(1) No shaie 1s to be 1ssued for less than the aggregaic of its nonunal value and
any

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

{2) This does not apply to shaies taken on the formation of the company by the
subscnibers 1o the company’s memorandum

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

existing shaie, the company may 1ssue shaies with such nghts o1 1estirctions as may
be determined by ordinaty 1esolution




(2) The company may 1ssue shares which ate to be redeemed, ot aic liable to be
1edecmed at the option of the company or the holder, and the ducclors may delermine
the terms, conditions and mannes of redemption of any such shaies

Company not bound by less than absolute interests

23. Except as tequuied by law, no peison 15 to be tecognised by the company as
holding any share upon any trust, and except as otherwise 1cquued by law o1 the
articles, the company 15 not 1 any way to be bound by o1 tecogmse any mterest in a
share other than the holder’s absolute ownership of 1t and all the rights attaching 1011

Shaie cer tificates

24.—(1) The company must 1ssue each shareholder, fiec of charge, with onc or moie
cettilicates m1espect of the shares which that shareholder holds
(2) Every cetbficate must specify—
(a) i 1cspect of how many shaics, of what class, 1t1s 1ssucd,
(b} the nomunal value of those shares,
(c}) that the shates are fully pad, and
(d) any distingwshing numbers assigned to them
(3) No ceruficate may be rssued inrespect of shaies of more than onc class
(4) 1T moic than onc person holds a shaite, only onc certificate may be 1ssued 1n
1cspect of 1t
(5) Canficates must—
(a) have affixed to them the company’s common seal, o
(b) be othciwise exccuted 1n accordance with the Companies Acts

Replacement share certificates

25.—(1) 1t a certiticate 1ssued in 1espect of a shaieholder 's shares 15—
(a) damaged o1 defaced, o
(h) said to be lost, stolen o1 destroyed, that shareholder 1s entitled to be 1ssued
with a 1eplacement certificate 1n respect of the same shaies
(2) A sharcholder excicising the right to be ssued with such a1eplacement
ceitificate—

(a) may at the same time cxercise the right to be 1ssued with a single certificatc or
separate ceitilicates,

(b) must tcturn the certificate which 1s to be replaced to the company if 1t s
damaged o1 defaced, and

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

1casonable fee as the ducctors decide

Share transfers

26.—(1) Shates may be ttansferied by medns of an mstiument of transfer 1 any usual
form o1 any other Torm approved by the dnectors, which 1s exccuted by o1 on hehall
of the ttansferor




(2) No fee may be chaiged for 1egistering any mstiument of transfer or other
document telating Lo o1 affectung the title to any share

(3) The company may retan any mstiument of transfer which 15 registered

(4) The transicior temains the holder of a shate until the tansfeiec’s name 1s entered
in the iegister of membets as holder of 1t

(5) The directors may 1efuse 10 1egisier the nansfer of a share, and ! they do <o, the
mstiument of transier must be tetuined to the tlansfeice with the notice of refusal
unless they suspect that the proposed tansfer may be fraudulent

Transmission of shares

27.—(1) If ttle to a shaic passes 10 a tansimitiee, the company may only 1ecognise
the

transmittee as having any title 1o that share
(2} A nansmittee who produces such evidence of entitlement to shates as the dinectors
may propetly 1equiie—
(a) may, subject to the atucles, choose either to become the holder of those shaes
o1 to have them tiansfened to another peison, and
(1) subjcct to the arucles, and pending any transter of the shaics Lo another
peison, has the same nghts as the holder had
(3) But uansnuttees do not have the 1ight 1o aticnd o1 vote at a gencral mecting, or
agice to & proposed wiitlen resolution, 1n 1espect of shaies 1o which they are entitled,
by rcason of the holder’s death o1 bankiuplcy o1 otherwise, uniess they become the
holders of those shaies

Excrcaise of transmittees’ rights

28.—(1) Transmuttees who wish to become the holders of shaires to which they have
become entitled must notly the company m wrniung ol that wish

(2) Il the transnnttee wishes o have a shaie tansieued o another parson, the
transmittec must exccute an mstiument of transfer maespect of 1t

(3) Any nansfer made or executed under this article 1s to be tieated as 1f it weie made
ot

exceuted by the peson from whom the tansmittee has derrved nights inespect of the
shaie, and as 1f the event which gave nse 1o the tansmission had not occuried
Transmittees hound by prior nolices

29. It a notice 15 given to a shaieholder in1espect of shares and a tansmittee 1s
cntitled to thase shates, the ttansmittee 15 bound by the notce 1t 1l was given to the
sharcholder betore the ansmitiee’s name has been entered 1in the regisicr of
mcmber s

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 mntenm dividends




(2) A dividend must not be declaied unless the dnectors have made a
recommendation as 10 1ls amount Such a dividend must not exceed the amount
recommended by the duectors

(3) No dividend may be declared or paid unless 1t 1s 1 accordance with shareholders’
1espective nights

(4) Unless the shaieholders’ resolution to declare or direciors” decision (0 pay a
dividend, or the tcrms on which shaies ate 1ssued, specity otherwisc, 1t must be paid
by telerence to each shareholder’s holding ol shates on the date of the tesolution or
decision to declaie o1 pay it

(5) If the company’s share capital 1s divided 1nto different classes, no iterim dividend
may be paid on shaies caitying defenied or non-prefenied rights f, at the time of
payment, any pieferential divaidend 15 m atiea

(6) The ditectors may pay at intervals any dividend payable at a Nxed 1ate 1f 1t appears
to them that the pofits available for distiibution justify the payment

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

confenning piclenied tights for any loss they may suffer by the tawful payment of an
mntciim dividend on shares with deferred o non-piefered 1ights

Payment of dividends and other distributions

31.—(1) Wheie a dividend o1 other sum which 1s a distiibution ts payable m1espect
of a shaie, 1t must be paid by one or moie of the tollowing means—
{(a) ttansfer to a bank o1 building society account specified by the distiibution
iccipient cither o wiiing or as the directoirs may otheirwise decide,
(b) sending a cheque made payable to the disttibution secipient by post to the
disinbution 1egipient at the dismibrtion1ecipient’s 1egistered address (if the
distusbution 1ecipient 1s o holder of the shaie), or (1n any other case) 10 an addicss
spear{lted by the distiibution 1eciprent etther in wiiting o1 as the directors may
othctwise decide,
(c) sending a cheque made payable to such peison by post to such peison at such
addiess as the distiibution recipient has specified either in wirting o as the
directots may otheiwisc decide, or
(d) any other means of payment as the directors agiec with the distiibution
rccipient cither 1n wiiting ot by such other means as the duectors decide
(2) In the articles, “the distnbution 1ecipient” means, in 1espect of a share i 1espect of
which a dividend or other sum 1s payable—
(a) the holder of the shaie, or
(b) if the shaie has two o1 moie joint holders, whichever of them i1s named st in
the 1egister of members, or
(c) if the holder 1s no longer entitted to the shaic by reason of decath o
bankiuptey, o1
otherwise by operation of law, the nansmittee

No interest on distributions
32. The company may not pay nterest on any dividend o1 other sum payablc in

respect of a shate unless otheiwise provided by—
(&) the terms on whuch the shaic was 1ssued, o




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

Unclaimed distributions

33.—(1) All dividends o1 other sums which ate—
(a) payable 1n 1espect of shates, and
(b) unclaimed after having been declared or become payable,
may be invested o1 otherwise made use of by the dnectors for the benefit of the
company until claimed
(2) The payment of any such dividend or other sum nto a scpairate account does not
make the company a tiustee m respect of 11
(3 H—
(a) twelve years have passed fiom the date on which a dividend o1 other sum
became due for payment, and
(b} the distuibution 1ecipient has not clarmed it,
the disitibution 1ccipicnt 1s no longer entitled to that dividend or ather sum and it
ceases to 1emain owing by the company

Non-cash dastuibutions

34.—(1) Subject to the teims of 1ssue of the shate in question, the company may, by
ordimary 1esolution on the iccommendation of the ditectors, decide (o pay all o1 pait
of a dividend o1 other distitbution payable in 1espect of a shaie by transfeinng non-
cash assels of equivalent value (including, without limitation, shaies o1 other
SCCULILICS 1N any company)
(2) For the putposcs ol paying a non-cash distiibution, the directors may malce
whalever
arrangements they think i, including, wheie any difficulty anises 1egarding the
distiibution—

{a) fixaing the value of any assets,

(b) payimng cash to any distribution 1ecipient on the basis of that value i order o

adjust the tights of 1ecipients, and

(c) vesing any assels mn trustees
Warver of distributions

35 Distubution secipients may waive their entitlement to a cividend or othe
distitbution

payable iniespect of a share by giving the company notice 1n wisting to that ctiect,
but 1~
(a) the shaie has mote than one bolder, o
(b) moic than one person 1s entitled to the shate, whether by 1eason of the death
01
bankiuptey of onc or more jornt holders, o1 otherwise,
the notice 15 not effective untess 1t 15 expiessed to be given, and signed, by all the
holders o1 peisons othetwise entitled to the share

CAPITALISATION OF PROFITS




Authority to capitalise and appropriation of capitahised sums

36.—(1) Subject to the articles, the duectors may, 1f they aie so authorised by an
otdinary
1esclution—
(a) decide to capitalise any profits of the company (whethet o1 not they aic
available for distiibution) which are not iequiied for paymmg a pictciential
dividend, o1 any sum standing to the credit of the company’s shaic premium
account or capilal redemption reserve, and
(b) appropuiate any sum which they so decide to capitalise (o “capitahised sum™)
to the persons who would have been entitled to it 1f it were distuibuled by way ol
dividend (the “peisons entitled”) and 1n the same propor tions
(2) Caprtahised sums must be apphed—
(a) on behalf of the peisons entitled, and
(b) 1n the same propottuons as a dividend would have been distiibuted (o them
(3) Any capitahised sum may be apphicd 1n paying up ncw shares of a nominal amount
equal to the capitahised sum which aie then allotted ciedited as fully paid 10 the
persons entitled o1 as they may dnect
(4) A capitahised sum which was appiopnated fiom profits available for distiibution
may be applied in paying up new debentuies of the company which arc then allotted
ciedited as fully pard to the persons enuitled o1 as they may dnect
(5) Subyect to the articles the directors may—
{a) apply capitahised suims 1n accordance with patagiaphs (3) and {4) patly 1 one
way and paitly in another,
(b) make such anangements as they think fit to deal with shares o1 debentuies
becoming distitbutable in fractions under this article (including the 1ssuing of
fiactiond! certificates o1 the making of cash payments), and
(c) authorise any person Lo enter 1nto an agieement with the company on behalf of
all the persons enttled which 1s binding on them 1n 1espect ot the allotment of
shares and debentwies to them under this article

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37.—(1) A peison s able to exeicise the night to speak at a general mecting when that
pcison 15 1n a position to commumecate to all those attending the mecting, duwing the
meeling, any mnformation o1 opimions which that person has on the busimess of the
mecting
(2) A person 1s able to exercise the right to vote at a general meeting when—
(a) that person 1s able to vote, duning the meeting, on 1esolutions put o the vote
at the meeting, and

(b) that person’s vote can be taken 1nto account in detcimiming whether o1 not
such




1csolutions ate passed at the same time as the votes of all the other persons
altending the meeting
(3) The directors may make whatever aitangements they consider appropriate to
cnable those attending a gencial meeting to exercise their 1ights to spcak o1 vole at it
(4) In determining attendance at a general meeting, 1t 1s immaterial whether any two
o1 moic members atlending 1t are 1n the same place as each other
(5) Two ot mote petsons who aic not 1n the same place as cach other attend a general
mecting if then cucumstances are such that 1f they have (ot wese to have) nghts to
speak and vote at that meeting, they ate (o1 would be) able to exeircise them

Quorum for general meelings

38. No business other than the appomiment of the chanman of the mecting 1s to be
transacted at a general meeting 1f the peisons attending 1t do not constitute a guoium

Chairing general meetings

39.—(1) If the directors have appointed a chanman, the chanman shall chan general
mectings if present and willing to do so
{2) If the ditcctors have not appointed a chanman, o1 if the chairman i1s unwilling to
chant the meeting o1 18 not present within ten munutes of the e at which a meeting
was duc to start—

(a) the dnectors picsent, o1

(b) (1t no duectors aie present), the meeting,
must appoimnt a dircctor o1 shaicholder to chan the mecting, and the apporntment ol
the chanman of the meetung musi be the fust business of the meetng
(3) The person chaning a mecting 1 accordance with this aiticle 1s 1eferred to as “the
chanman of the meeting”

Attendance and speaking by durectors and non-shaircholders

40.—( 1) Duectors may atlend and speak at general meetings, whether or not they airc
shaicholders
{(2) The chairman of the meeling may permit othet persons who aic nol—
(a) shaieholders of the company, o1
(b) otherwise entitled to excrcise the rights of shaicholders in1clation ta gencral
meetings,
o altend and speak at a general meeung

Adjournment

41.—(1) If the persons atlending a general meeting withm half an hows of the time at
which the mecting was duc to start do not constitute a quotum, or 1f during a mecting
a quotum ceases 1o be present, the chasiman of the meeting must adjown 1t
(2) The chanman of the meeting may adjouin a general meeling at which a quorum 1s
present 1f—

(a) the mecling conseats 10 an adjournment, or




{b) 1t appeais Lo the channman of the meeting that an adjournment 1s nccessary o
protect the safety of any peison attending the meeting o1 ensure that the business
of the meeting 15 conducted 11 an otderly mannes
(3) The chanman of the meeting must adjouin a general meeting 1f directed o do so
by the meeling
(4) When adjomining a general meeting, the chanman of the meeting must—
(@) erther specify the me and place to which 1t 1s adjourned o1 state that it 1 1o
continue at a ttme and place to he fixed by the duectors, and
(b)Y have regard to any duections as 1o the time and place of any adjournment
which have been given by the meeting
(58) 1t the conunuation of an adjouined meeting 1s to take place morc than 14 days
after 1t was adjourned, the company must give at least 7 clear days’ notice ol at (that
15, excluding the day of the adjouined mecting and the day on which the notice s
given)—
(a) to the same persons to whom notice of the company’s geneial meetings 1s
iequied to be given, and
(b) containing the same information which such notice 1s sequired to contain
(6) No business may be tiansacted at an adjow ned genesal meeting which could not
propetty have been transacted at the meeting if the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Yoting: general

42. A iesolution put Lo the vote of a general meeling must be decided on a show of
hands unless a poll 1s duly demanded 1n accordance with the articies

Errors and disputes

43.—(1) No objcction may be raised to the qualification of any person voting at a
genetal

meeung cxcept atl the meeting o1 adjouined meeting at which the votc objected to 15
tendered, and every vote not disallowed al the meeting 15 vahd

(2) Any such objection must be iefersed to the chanman of the mecung, whose
deciston 1s final

Poll votes

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

(1) i advance of the general meeting where 1115 to be put to the volte, o

(b) at a genctal mecling, either belore a show of hands on that 1esolution o1

immediately after the iesult of a show of hands on thatiesolution 1s declaed
(2) A poll may be demanded by—

(a) the chaizman of the meeting,

(b) the dircctors

(c) two ot moie persons having the 1ight to vote on the sesolution, o




(d) a person o1 peisons 1epresenting not less than one tenth of the total voung
rights ol all the shareholders having the right 1o vote on the 1esoluuon
(3) A demand fo1 a poll may be withdiawn 1f—
{a) the poll has not yet been taken, and
(b) the charrman of the mecting consents 1o the withdrawal
(4) Polls must be taken immediately and 1n such mannert as the channman of the
meeting directs

Content of proxy notices

45.—(1) Proxics may only vahdly be appointed by a notice in wiiting (a “proxy
notice™)
which—
(a) states the name and addicss of the shaieholder appoimnting the proxy,
(b} 1dennifics the person appointed to be that shaieholder’s proxy and the geneial
mecting i 1elation o which that person s appomted,
(c) 15 ssgned by o1 on behalf of the shaicholder appomung the proxy, or i
authenticated 1n such manner as the duectors may determine, and
(d) 1s dehvered to the company 1n accordance with the atticles and any
mstiuctions contained 1n the nouce of the geneial mecting to which they iclate
(2) The company may tequiic proxy notices 10 be deliveied i a particular form, and
may
specity diifeient lorms o1 diflerent purposcs
{3) Proxy notices may speci{ly how the proxy apponted under them s to vote (o1 that
the proxy 15 1o abstain {tom voling) on onc o1 moic 1esolutions
{4) Unless a proxy nouce mdicates othes wise, st must be tieated as—
(a) allowing the petson appointed undei 1L as a proxy disciction as to how Lo vole
on any ancillary o1 procedural resclutions put to the meeting, and
(b} appointing that petson as a proxy n relation to any adjournment of the gencial
meeting to which it 1elates as well as the meeting itsclt

Dclivery of proxy notices

46.—(1) A person who 15 entitled to attend, speak o1 vote (either on a show ol hands
01 on a poll) at a gencral meeting 1emains so entitled m respect ol that mecting o1 any
adjournment ol 1t, even though a vahid proxy notice has been delivered to the
company by or on behalf of that person

(2) An appomtment under a proxy notice may be revoked by delivening to the
company a notice in witbing given by o1 on behalf of the person by whom o on
whosc behall the proxy notice was given

(3) A noticcicvoking a proxy appomntment only takes clfect if 1t 15 dehveied before
the start of the meeting or adjourned meeung to which it relates

(4) 1t a proxy notice 15 not exccuted by the person appointing the pioxy, 1t musl be
accompanicd by wiitlen evidence of the authonty of the peison who exccuted 1t to
execute 1t on the appointor’s behalf

Amendments to resolutions

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




(a) notice of the proposed amendment 15 given Lo the company m wiiting by a
person entitled to vote at the general meeting at which 1t 1s to be proposed not lgss
than 48 houis befoie the mecting 1s to take place (o1 such later ime as the
chantman of the meeting may deteimine), and
(b) the proposed amendment does not, in the reasonable opimton of the chanman
ol the meeung, matenally alier the scope of the resolution
(2) A special tesolution to be proposed at a general meeting may be amended by
ordinary 1esolution, 1f—
(a) the chatrman of the meeting pioposes the amendment at the general mecting
at which the 1esolution 1s Lo be proposed, and
(b} the amendment does not go beyond what 15 neccssany to conect a
grammatical o1 other non-substantive etror n the 1esolution
(3) If the chanman of the meeting, acting in good faith, wrongly decides that an
amendment 1o a resolution s out of order, the chanman’s ciion does not invahidate the
vole on that resolution

PART 3
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be useed

48.—( 1) Subject to the articles, anything sent o1 supphed by or to the company under
the articles may be sent o1 supplied 1n any way in which the Companics Act 2006
provides for documents o1 informanon which are authonised or requaned by any
provision of that Act to be sent o1 supplied by o1 to thc company

(2) Subjecl to the articles, any notice o1 document to be sent o1 supphed to a drecion
mn

connection with the taking of decisions by directors may also be sent o1 supphied by
the means by which that director has asked Lo be sent ot supphied with such notices or
documents for the time being

(3) A ducctor may agice with the company that notrees or documents sent to that
dicctor 1n a particulat way ate to be deemed to have been teccived within a specified
umc of then being sent, and for the specilied time to be less than 48 hours

Company scals

49.—(1) Any common seal may only be used by the authority of the dncctors
(2) The directors may decide by what means and i what foim any common scal 1 to
be used
(3) Unless otherwise decided by the diiectors, 1if the company has 4 common seal and
s
alhixed to a document, the document must also be stgned by at least onc authorrsed
person in the piesence of a witness who attests the signature
(4) For the puiposes of this article, an authorised person 15—
(a) any duector of the company,
(b) the company secretary (if any), o
(c) any person authonised by the dinectois for the puipose of signing documents 10
which the commaon scal 15 applicd




No nght to inspect accounts and other records

50. Excepl as piovided by law or authorised by the diuectois ot an otdinaty 1esolution
of the company, no petson s entitied to mspect any ol the company’s accounting o
othect recotds o1 documents metely by viitue of being a sharcholdes

Provision for employces on cessation of business

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

o1 fTormerly employed by the company or any of 1ts subsidianies (other than a directon
o1 former diuector o1 shadow dnector} 1 connection with the cessation or tiansict to
any person of the whole or pait of the undertaking of the company o1 that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

52.—(1) Subjcct to paragraph (2), a relevant director of the company o1 an assoclated
company may be indemmified out of the company’s assels against—
(a) any habiity incutied by that ducctor 1n connection with any negligence,
default, bieach of duty o1 bieach of ttust in iclation Lo the company ar an
assocrated company,
(b) any liability incunied by that durector in connection with the activities of the
COmpany o1 an associatcd company 1 its capacily as a ttusiee of an occupational
pension scheme (as defined in section 235(6) of the Compames Act 2000),
(c) any other liability incutied by that diector as an officer of the company o1 an
associated company
(2) This article does not authonse any indemnitly which would be prohibited os
1iendeted void by any provision of the Companies Acts ot by any other provision of
law
(3) In this antucle—
(a) companies are associated 1f one 15 a subsidhary of the other o1 both aic
subsidharies of the same body corpoiate, and
(b) a “relevant diiector” means any duector o1 fotmer ducctor of the company ot
an associated company

Insurance

53.—(1} The durectors may decide to purchase and marntain msuance, at the cxpensce
of the company, for the bencfil of any 1elevant duector in 1cspect of any 1efevant loss
(2) In this atticle—
(a) a “1elevant dneclor” means any diiector o1 former ditectos of the company o1
an associated company,
(b} a “1elevant 1oss” means any loss o1 hability which has been 01 may be
incuried by a relevant dnector m connection with that director’s dutics o1 powers
i telation 10 the company, any associated company o1 any pension fund o
cmployees’ sharc scheme of the company o1 associated company, and
(¢) compantes are associated 1f one 15 a subsidiary of the other o1 both aic
subsidiaries of the same body coiporate




