SHAREHOLDER WRITTEN RESOLUTION FOR COMPANIES HOUSE FILING

NESTOR HEALTHCARE TRAINING SERVICES LIMITED
COMPANY NUMBER 2503184
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 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

Tty

Director
For and on behalf of Nestor Healthcare Training Services Limited
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1. In the artuicles, unless the context 1equires otherwise—
“articles” means the company’s articles of association,

“bankiupley” meludes mdividual msolvency proceedings in a junisdiction other
than England and Walcs o1 Notthern heland which have an effect ssmilai to that
of bankiuptcy,

“chanman” has the meanimg given in aiucle 12,

“chantman of the meeting” has the meaning given 1n article 39,

“Compames Acts” means the Compamies Acts (as defined 1n section 2 of the
Companies Act 2000), 1n so far as they apply to the company,

“director” means a ducetor of the company, and includes any person occupying
the posiuion of director, by whatever name called,

“distnbution 1ecipient” has the meaning given i article 31,

“document” includes, unless othcrwise specified, any document sent o1 supplhicd
m elecuonic form,

“electionmic form” has the meaning given in section 168 of the Companies Act
2006,

“Jully pard” mclation to a share, means that the nominal value and any premium
to be paid to the company 1 tespect of that shaie 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 shalres means the person whosc name 1< entered n the
register of

membets as the holder of the shates,

“mstiument”’ meadns 4 document 1n hard copy foum,

“ordinary 1esolution” has the mecaning given in section 282 of the Companies Act
2006,

“pard” means paid o1 credited as pad,

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

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




“shaicholder™ means a person who 1s the holder of a shaie,

“shares” means shaies in the company,

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

“subsidiaty” has the meaning given in section 1159 of the Compames Act 2006,
“transmittee” means a person entitled 10 a shaire by 1eason of the death or
bankruplcy of a

sharcholder o otheiwise by opciation of law, and

“witing” means the iemesentation o1 1eproduction of words, symbals ot other
mformation i 4 visible form by any method or combination of methods, whether
sent o1 supplied m elecuonic form o1 otherwise

Unless the context otherwise requnes, other words or expressions contained 1 these
articles bear the same meaning as i the Compantes Act 2006 as 1n foice on the date
when these articles become binding on the company

Liability of members

2. The habibity of the members 1s limuted to the amount, +f any, unpad on the
shares held by them

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

3. Subjcet to the articles, the directors are 1esponsible for the management ol the
company’s business, for which puipose they may exercise all the powers of the
company

Sharcholders’ reserve power

4.—(1) The shareholdeis may, by special resolution, duect the directois 1o take, o1
refrain fiom taking, specified action
(2) No such special resolution mvahidates anything which the ditectors have donc
befoic the passing of the 1esolution

Directors may delegaie

5.—(1) Subject to the atticles, the dnectors may delegate any of the powers which aie
conferied on them undes the articles—

(a) to such peson o1 commuttee,

(b) by such means (including by powe: of attorney),




(¢) to such an extent,
(d) 1n relation to such maltters or tertitories, and
(e) on such terms and conditions,

as they thunk {1t

(2) It the dnectois so specify, any such delegation may authoinise fuither delegation of
the

dircetors’ powers by any pewson Lo whom they are delegated

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

Commuttees

6.—(1) Commuttees to which the diectots delegate any of thenn powers must follow
proceduies which ate based as far as they aie applicable on those piovisions of the
artcles which govern the taking ol decisions by directors
(2) The dnectors may make 1ules of procedwe for all o1 any committees, which
prevail over 1ules dertved fiom the airticles 11 they are not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions coliectively

7.—(1) The general rule about decision-making by duectors 15 that any decision of the
diectors must be either a majority decision at a meeting o1 a decision taken 1n
accotdance with atticle 8
() 11—

{(a} the company only has one dnector, and

{b) no provision ot the articies 1equites 1t to have more than one ditector,
the general 1ule does not apply, and the director may take decisions without1cgaid to
any of the provisions of the arucles elating to dirccions’ decision-making

Unanimous decisions

8.—(1Y A dcuiston of the dinectors 15 taken in accordance with this article when all
eligible directors indicate to each other by any means that they shaire a common view
on a matlel

(2) Such a decision may Lake the foim of a4 1esolution in wiiting, copies of which have
been signed by each eligible dnector o1 10 which each eligible director has otherwise
mdicated agreement 1n wiiting

{3) References 1n this article o eligible directors are to dnectors who would have been
enfitled to vote on the matter had 1t been proposed as a 1esolution at a dnectors’
mecting

(4} A decision may not be taken 1n accordance with this miticle if the chgible dircctors
would not have formed a quotum at such a meeting

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

the
dnectors o1 by authonsing the company secietary (1if any) to give such notice




(2) Nouce of any duectors’ meeting must indicate—
(a) 1ts poposed date and ume,
{b) where 1t 15 to take place, and
(c) f 1t 1s anticipated that directors patticipating 1n the meeting will not be n the
same place, how 1t 15 proposed that they should communicate with cach other
duiing the meeting
(3) Notice of a directors” meeling must be given to each director, but need not be n
wiitng
(4) Notice of a directors’ meeting need not be given to directors who waive therr
entitlcment to notice of that mecting, by giving notice to that effect to the company
not moie than 7 days after the date on which the meeting 1s held Wheie such notice 1s
given after the meeting has been held, that does not affect the vahidity of the meeting,
ot of any business conducted at 1t

Participation in directors’ meetings

10.—(1) Subject 1o the articles, duectors parhicipate in a dicctors’ meeting, o part of
a
duectors’ meeting, when—
(a) the meeting has been called and takes place 1 accordance with the articles,
and
(b) they can each communicate to the others any information o1 opimions they
have on any patticular item of the business of the meeting
(2) In determining whether duectors ate paiticipating i a diectors’ meeting, 1t 15
urclevant whete any ditccton 1s or how they commumecate with cach olther
(3) If all the dnectors participating in a meeting aic not 1 the same place, they may
decide that the meeting 15 to be ueated as taking place wheiever any of them 1s

*

Quorum for dnectors’ meetings

11.—(1) At a directors’ meeting, unless a quorum 1s participating, no proposal 1s to be
voted on, except a proposal 10 call another meeting
(2) The quorum for duectors’ meetings may be fixed from time to time by a decision
ol the dncctors, but it must never be less than two, and unless otherwise hixed it 1s
two
(3) If the total number of duectors for the ime being 1s less than the quorum equured,
the
dnectors must not take any decision other than a decision—
(a) to appoint fuither duectons, ot
(b) to call a gencral mecting 0 as to cnable the shaicholders o appomt funther
dicctors

Chaming of directors’ meetings

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

(2) The person so appointed tor the tme being 1s known as the charman

(3) The directors may termindte the chatrman’s appointment at any ime

(4) Il the chairman 15 not patucipating in a ducctors’ mecting within tcn minutes oi
the ume at which 1t was to stait, the partcipating dinectors must appoint one of
themselves to chan 1t




Casting votc

13.—(1) If the numbers of votes for and against a proposal aic equal, the chanman o1
othei director channing the meeting has 4 casting voie

{2) But this does not apply 1f, 1n accordance with the articles, the chanman or other
duector 15 not to be counted as paticipating m the decision-making process foi
quUOIUM Ot VOLLNE PUIPOSEs

Conflicts of mtet est

14.—(1) If a proposed decision of the diiectois 1s conceined with an actual or
moposed
transaction o1 arangement with the company 1n which a director 15 mteiested, that
dunector 1s not to be counted as patticipating 1n the decision-making process tor
quorum o1 vating pul poses
(2) Butif paragiaph (3) apphies, a ducctor who 1s interested 1in an actual o1 proposed
Bansaction 01 anangement with the company 15 to be counted as paticipating in the
decision-making process for quorum and voting purposes
(3} This paragiaph applies when—
(a) the company by ordinaiy 1esolution disapplics the movision of the articles
which would otherwise prevent a dnector fiom being counted as participating
the deciston-making process,
(b) the duector’s interest cannot ieasonably be regaided as likely to give hise 10
a conflict oM inteiest, or
(c) the director’s conflict of interest artses fiom a permitted causc
(4) For the purposes of this article, the following are permitted causes—
(a) a guarantee given, o1 to be given, by or to a duector 1n1espect of an
obligation mncurred by o1 on behall of the company o1 any ol its subwidianes,
(b) subsciipuion, o1 an agieement to subsciibe, for shates ot other sccurtties ot
the company o1 any of 1ts subsicharies, o1 to underwiite, sub-underwiite, o
gudiantee subscuiption foi any such shaies o1 secunities, and
(c) arrangements pwsuant to which benefits arte made available to employees
and dnectors o1 former employees and dizectors of the company o1 any of its
subsidiaries which do not provide special benefits for diectors o1 former
duecctors
(5) For the puiposcs of this aiticle, 1efercnces to proposed decisions and decision-
making
processes include any dinectors’ mecting o1 part of a dnectors’ mecting
(6) Subject to paragraph (7), 1f a question atises at a meeting of ducctors o1 of a
committee of dircctlors as to the 1ight of a ducclor to patticipate in the mecting (o1 pait
ot the mecting) {01 voting o1 quolum puiposes, the question may, befoie the
conclusion of the meeting, be ieferred to the chanman whose tuling in 1elation to any
ducctor other than the chariman s to be final and conclusive
(7) If any question as to the nght to participate in the meeting (o1 pait of the meeting)
should artse 1n respect of the chairman, the question 15 to be decided by a deciston of
the dnectors dt that meeting, for which purpose the chanman 1s not 10 be counted as
participating i the mecting (o1 that part of the meeting) for voting or guorum
puiposes




Records of decisions to be kept

15. The dnectors must ensuie that the company keeps a recoird, in wrniting, for at least
10 years fiom the date of the decision iecoided, of every unanimous o1 majonty
decision taken by the duectors

Directors’ discretion to make further ralcs

L6. Subject to the atticles, the directors may make any rule which they think fit about
how they take decisions, and about how such rules aie to be 1ecorded o1
communicated to duectors

APPOINTMENT OF DIRECTORS
Methods of appointing directors

17.—(1) Any person who 1s willing to act as a duector, and 1s permitted by law to do
50, may be appotnted to be a dinector—

{a) by ordinary 1esolution, o

(b) by a decision of the ducclors
(2) In any case wheie, as a 1esult of death, the company has no shaiehelders and no
diectors, the personal 1epiesentatives of the last shareholder to have died have the
tight, by notice in wuiting, 10 appoint a person Lo be a duector
(3) For the puiposcs of paragiaph (2), wheie 2 o1 moie sharcholdeis dic in
crncumstances
1endering 1t uncertam who was the last to die, a younger shareholder 15 deemed 1o
have survived an older sharcholder

Termination of director’s appomntment

18. A pcison ceases to be a duector as soon ds-—
(a) that person ceases 10 be a ditector by virtue of any piovision of the Companies
Act 2006 ot 15 prohibited fiom being a duector by law,
(b) a bankiuptcy ordet 1s made against that person,
(¢} a composttion 15 made with that peisen’s cieditors generally in satisfaction of
that
person’s debts,
(d) a 1cgistered medical practitioner who 15 ticating that peison gives a wiitten
opinion (o the company stating that that person has become physically o
mentally incapable of acting as a dinector and may iemain so for more than thice
months,
fe) [paragraph omutted puisnant 1o The Menial Health (Discrimmation) Act
2013}
(f) notilication 1s recerved by the company liom the duector that the ducceton 1s
1es1gning from office, and such 1esignation has taken effect in accordance with its
terms

Directors’ remuneration




19.—(1) Duieclors may undertake any services for the company that the dircclons
decide
(2) Dnectors are entitled to such remuneration as the directors determine—
(a) fou then seivices 1o the company as duectors, and
(1) fo1 any other seivice which they undertake {or the company
(3) Subject 1o the articles, o duector’s temuneration may
(a) take any form, and
(b) include any artangements in connection with the payment of a pecnsion,
allowance o1 giatuity, or any death, sickness ot disability benefits, to o1 in respect
of that duector.
{4) Uniess the dnectots decide othoiwise, ditectors’ iemunetation acciucs fiom day o
day
(5) Unless the dnectors decide otherwise, ditectors ae not accountable to the
company for any remuneiation which they rcceive as diuectors o1 other otticers o1
cmployees of the company’s subsidianies ot of any other body corpoiate i which the
company 1s intcrested

Directors’ expenscs

20. The company may pay any 1easonable expenses which the duectors properly e
m
connection with then attendance at—
{a) meeungs of dnecteis or committees of duectors,
(b) general mectings, o1
(c) separate meetings of the holders of any class of shares o1 of debentuies of the
company, ot otherwise in connection with the exeicise of then powers and the
dischaige of then 1esponsibilities in 1elation to the company

PART 3

SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21.—(1) No shuie 15 to be 1ssued for less than the aggregate of its nomunal valuc and
any

premium to be paid to the company 1n consideiation for its issue

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

Powers to wssuce different classes of share
22.—(1) Subjcct 1o the atticles, but without prejudice to the nghts attached 1o any

cxisting shaie, the company may 1ssue shates with such 11ghts o1 1estiictions as may
be determined by ordinary 1esolution




{2) The company may 1ssue shaies which are to be iedeemed, ot are liable to be
1edeemed al Lhe option of the company ot the holder, and the dieclors may determine
the terms, conditions and manner of redemption of any such shaies

Company not bound by less than absolute intercsts

23. Except as 1equited by law, no peison 1s 10 be tecogmsed by the company as
holding any shaie upon any ttust, and except as othetwise requued by taw or the
articles, the company 1s not 1n dny way to be bound by o1 1ecognise any intercst in a
shate other than the holdet’s absolute ownership of it and all the nights attaching 1o«

Share certificates

24— (1) The company must 1ssuc each shaicholder, free of charge, with one o1 moie
ceittficates 1n respect of the shaies which that shaieholder holds
(2) Every certificate must speci{y—
(a) m1espect of how many shaies, of what class, &t 15 1ssued,
{b) the nominal valuc of those shates,
{c) that the shates are fully paid, and
(d) any disiinguishing numbers assigned to them
(3) No ceruficale may be 1ssucd i 1espect of shares of moie than one class
(4) If moie than one person holds a shate, only one certificate may be issued 1n
1espect of 1t
(5) Certificates must—
(a) have afflixed to them the company’s common scal, o1
(b) be otherwrse execuied in accordance with the Companes Acts

Replacement share certificates

25.—(1) If a certihicate 1ssued m1espect of a shareholder’s shaires 15—
(a) damaged o1 defaced, o1
(b) said to be lost, stolen o1 destroyed, that shaieholder 15 entitled to be 1ssued
with a replacement certificate 1n tespect of the same shates
(2) A shaieholder exeicising the 11ght to be issued with such a 1eplacement
ceitificale—

(a) may at the same time exeicise the right to be 1ssued with a single certificate or
separdte certificates,

{b) must ietmin the ceiuficate which 1s to be 1eplaced to the company 1f 1t 1s
damaged o1 defaced, and

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

1easonable fee as the directors decide
Share transfers
26.—(1) Shaies may be tiansferied by means of an mstiument of transfer in any usual

foim o1 any other form appioved by the diteclors, which s exccuted by o1 on behalf
of the transferol




(2) No fee may be chaiged for 1egisterning any mstiument of transfer o1 othes
document 1elating o or alfecuing the utle to any share

(3) The company may 1etain any mstiument of tiansfer which 15 registered

{4) The tiansferor 1ematns the holder of a shaie until the ttansferee’s name 1s entered
mn the 1egister of members as holder of 1t

(5) The directors may 1efuse to 1egister the tiansfes of a share, and if they do o, the
mstrument of transfer must be 1etuined 1o the transfeiee with the notice of 1efusal
unless they suspect that the proposed tiansfer may be fraudulent

Transmission of shares

27.—(1) If uitle to a shaie passes to a transmittee, the company may only recognise
the
ttansmittee as having any utle to that share
(2) A ttansmittece who produces such cvidence of entitlement to shates as the dnectors
may property 1equite—
(a) may, subject to the articles, choosc cither to become the holder of thosc shares
o1 Lo have them tansfenied to another peison, and
{b) subject to the aucles, and pending any transter of the shares to another
person, has the same nights as the holder had
(3) But vansmitecs do not have the night to auend or vole at a gencral mecting, o1
agiee to a proposed wiilten 1esolution, m1espect of shaies to which they aie entitled,
by 1cason of the holder’s death o1 bankiuptey or otheiwise, unless they become the
holdeis of those shaies

Exercise of transnuttees’ rights

28.—( 1) Transmittees who wish to become the holders of shares to which they have
become entitled must nolily the company m wniting of that wish

(2) 1 the nansmittee wishes to have a shaie tansieired to another person, the
ttansmillee must execulc an mmsttument of hansfer inespect of 11

(3) Any translcr made or executed under this atticle 15 to be teated as (f 1t were made
o1

exccuted by the person from whom the ttansmitice has denved rnights 1 wespect ol the
shaie, and as 1f the event which gave 1se to the tiansmission had not occuiied
Transmittees bound by prior notices

29 1f a notice 15 given to a shareholder 1 1espect of shates and a transmittee 15

cnutled Lo those shaies, the ttansmittee 1s bound by the notice 1f 1t was given to the

shatcholder before the transmittee’s name has been entered in the iegsster of
member s

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

30.—(1) The company may by ordinary resolution declaie dividends, and the
diectors may decide to pay intenim dividends




(2) A dividend must not be declaied unless the duectors have made a
reccommendation as to its amount Such a dividend must not exceed the amount
iecommended by the diiectors

(3) No dividend may be declared o1 paid unless it 1s 1n accordance with shareholders’
1cspective nghts

(4) Unless the shareholders’ resolution to declaire or diectors’ decision 1o pay a
dividend, o1 the tcims on which shaics are 1ssued, specify otherwise, 1t must be paid
by reference to each shaieholder’s holding of shares on the date of the 1esolution or
decision to declaie 01 pay 1t

(5) If the company’s share capital 15 divided into diffesent classes, no mtenm dividend
may be pard on shates canying deferied o1 non-prefenied 1ights 1f, at the ume of
payment, any pieferentual dividend 15 1 arrea

(6) The diectors may pay at intervals any dividend payabie at a fixed 1ate 1f 1t appears
to them that the profits avanlable for distribution justify the payment

(7) If the ditectors act 1n good faith, they do not incur any hability to the holders of
shaies

confeining preferied 1ights for any loss they may sulfer by the lawful payment of an
intertm chividend on shares with deferred o1 non-piefened nights

Payment of dividends and other distributions

31.—(1) Wheie a cividend o1 othei sum which 15 a distitbution 1s payable m 1espect
of a shate, 1t must be paid by one o1 moie of the following means—
(a) uansfer to a bank or building society account specified by the distnibution
iccipient either i wiing o as the directors may otherwise deaide,
(b) sending a cheque made payable to the distribution 1ecipient by post to the
chistiibution recipient at the distnbution 1ecipient’s tegistercd adchess (1f the
distitbution tecipicnt 1s a holder of the shate), or (in any other casc) 1o an addiess
spectflied by the distribution recipient erither in writing o1 as the ducctlots may
oithciwise decide,
(c) sending a cheque made payable to such person by post to such person at such
addiess as the distuibution recipient has specified either in wiiting or as the
duectors may otherwise decide, o
(d) any other means of payment as the directors agice with the distiibution
1ecipient either 1n wnting o1 by such other means as the directors decide
(2) In the arthicles, “the disthbution 1ecipient’” means, 1n 1espect of a share mespect of
which a dividend or other sum 15 payable—
(a) the holder of the shaie, o1
{b) 1f the shaie has two o1 mote jont holders, whichever of them 1s named fust in
the register of members, o1
(c) if the holder 1s no longer entuitled 10 the shaire by 1eason of death or
bankiuptcy, ot
otherwise by operation of law, the tansmitiee

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

icspect of a shaic unless otherwise provided by—
(a) the teims on which the shate was 15sued, o




(b) the provisions of anothet agieement between the holder of that shaie and the
company

Unclaimed distributions

33.—(1) All dividends or other sums which are—
(a) payable 1n 1espect of shaites, and
(b)Y unclarmed afte1 having been declaied or become payable,
may be invested o1 otherwise made use of by the directors for the bencfit of the
company untl claimed
(2) The payment of any such dividend or other sum mto a sepaate account docs not
make the company a ttustee in 1espect of 1t
(3) I—
(a) twelve yeais have passed from the date on which a dividend o1 other sum
became due for payment, and
(b) the distubuuon 1ecipient has not claimed 1t,
the distribution tecipient 1s no longer enutled to that dsvidend o1 other sum and 1t
ceases to1cmain owing by the company

Non-cash distributions

34.—(1) Subject to the teims of 1ssue of the share in question, the company may, by
otdimary 1esolution on the iecommendanion of the dnectors, decide to pay all o1 pat
of a dividend or other distiibution payable n 1espect of a shaie by tansferning non-
cash assels of equivalent value (including, without Innitation, shaies o1 olhel
seculities 11 any company)
(2) For the pmiposes of paying a non-cash distuibution, the directors may make
whatevel
arnnangements they think i, including, wheie any difficulty anses regarding the
distiibution—

(a) Lixing the value of any assets,

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

adjust the nghts of 1ecipients, and

(c) vesung any assets 1 tiustees
Warver of distributions

35, Distibution recipients may waive their entiticment to a dividend or other
distiibution
payable mm 1cspect of a shaie by giving the company notice in wiining to that cifect,
but 1f—
(a) the share has moie than one holder, o
(b) mote than one person 1s entitled to the shate, whether by reason of the death
ot
bankiuptcy of onc o1 mote joint holders, o1 otherwisce,
the notice 1s not effective unless 1t 15 expressed to be given, and signed, by all the
holde1s o1 persons otherwise entitled to the share

CAPITALISATION OF PROFITS




Authority to capitalise and appropriation of capitalised sums

36.—(1) Subject to the articles, the directors may, 1f they aie so authoused by an
oidinary
resolution—
(a) decide to capitalise any profits of the company (whethes 01 not they are
available for distribution) which are not iequned o1 paying a pieferential
dividend, o1 any sum standing to the ciedit of the company’s shaic premium
account o1 capital tedemption ieserve, and
(b) appropuiate any sum which they so decide to capitalise (a “capttalised sum™)
to the persons who would have been entitled to 1t1f 1t were distiibuted by way of
dividend (the “persons entizled™) and 1n the same proportions
(2) Capialised sums must be applied—
(a) on behalf of the petsons entitled, and
(b)Y 1in the same propottions as 4 dividend would have been distiibuted to them
(3) Any capitalised sum may be applied 1n paying up new sharcs of a nominal amount
equal to the capitalised sum which aie then allotted ciedied as fully pard to the
persons entitled or as they may duect
(4) A capitalised sum which was appropuiated fiom profits available for distiibution
may be applicd m paymg up new debentuies ol the company which arc then allotted
credited as fully paid to the peisons entitled oi as they may dnect
(5} Subject to the articles the dnectors may—
(a) apply capitalised sums 1n accordance with paragiaphs (3) and (4) paitly in one
way and pattly in another,
(b) make such anangements as they think fit to deal with shaies o1 debentuies
becoming distitbutable 1n tractions under this article (inctuding the 1ssumg of
fractional cedtificates o1 the making of cash payments), and
(c) authonse any person to enter into an agreement with the company on behall of
all the persons entitled which 1s binding on them 1n 1espect of the allotment of
shates and debentuies 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 exercise the 11ght to speak at a general meeting when that
person 1s 1 a position to communicate to all those atiending the meeting, duning the
mecting, any mformation o1 opimions which that peison has on the business of the
meeting
(2) A personas able to exercise the right 1o vote at a general meeting when—
(a) that person 1s able to vote, during the meeting, on 1esolutions put to the vote
at the meenng, and
(b) that peison’s vote can be taken into account i detetmining whether o not
such




1esolutions die passed at the same time as the votes of all the other persons
attending the meeting
(3) The directors may make whatever anangements they consider appiopiiate 1o
enable those attending a general meeting to exercise their nghts to speak o1 vote at it
(4) In determuning attendance at a general meeting, 1t 1s immatenal whether any two
or mote membets attending 1l are 1n the same place as each other
{5) Two or moie persons who are not in the same place as cach other attend a geneial
meeting 1f then circumstances are such that if they have (or were to have) rights to
speak and vote at that meeting, they aie (o1 would be) able to exelcise them

Quorum for general mectings

38. No business other than the appointment of the chanman of the meeting 1s 10 be
transacted at a general meehng 1if the persons attending 1t do not constitule a quorum

Chairing general meetings

39.—(1) If the duectors have appointed a chanman, the chanman shall chan geneial
mectings 1f present and willing to do so
(2) If the dicetors have not appointed a chairman, or 1f the chanman 1s unwilhng (o
chan the meeung o1 15 not present within ten minutes of the ume at which a meeting
was due to start—

(a) the ditectors present, o3

(b) (1f no duectors are piesent), the meeting,
must appoint a dircctor or shaieholder to chan the mecting, and the appormntment of
the channman of the meeting must be the first business of the meeting
(3) The person chaning a meeting 1n accordance with this aiticle 1s 1eferied to as “the
chartman of the meeting”

Attendance and spcalang by durectors and non-sharcholders

40.—( 1) Directors may attend and speak at gencral meetings, whether o1 not they aie
shareholders
(2) The chairman of the meeting may perrmmit othet peisons who are not—
(a) shareholders of the company, o
(b) otherwisc entitled to excicise the nghts of shaieholders in relation to general
meetings,
to attend and speak at a geneiral meeting

Adjournment

41.—(1) If the peisons attending a general meeting within hall an hour of the tme at
which thc mecuing was duc to starl do not constitute a quorum, o1 tf during @ mecting
d quoium ceases to be present, the chairman of the mecting must adjowin 1t
(2) The chairman of the meeting may adjourn a general mecung at which a quorum 1y
piresent if—

(a) the meeling consents 1o an adjournment, o1




(b) 1t appears to the channman of the meeting that an adjouinment 1s nccessary to
protect the safety of any peison allending the meeting or ensuie that the busingss
of the meeting 1s conducted 1n an oiderly mannet
(3) The chanman of the meeting must adjoutn a geneial meeting 1f directed o do so
by the meeting
(4) When adjourning a geneial meeting, the chanman of the mecling musti—
{a) cither spearfy the ime and place to wineh it 1s adjomned o state that it s to
continue at a ume and place to be fixed by the dnectors, and
(b) have 1egaid to any duections as to the time and place of any adjournment
which have been given by the meeting
(5) I the continuation ot an adjourncd meeting 15 to take place moie than 14 days
after 1t was adjourned, the company must give at least 7 clear days’ notice of it {that
1s, excluding the day of the adjourned mecting and the day on which the notice 1s
oiven)—
(a) to the same persons to whom notice of the company’s general meetings 1s
icquued to be given, and
(b) contarning the same information which such notice 1s 1cquied to contain
{6) No business may be transacted at an adjourned general mecting which could not
propetly have been nansacted at the mecting 1f the adjou nment had not taken placc

VOTING AT GENERAL MEETINGS
Voting: general

42. A 1esolution put Lo the vole of a general meeting must be decided on a show of
hands unless a poll s duly demanded i accordance with the articles

Lrrors and disputes

43.—(1) No cbjection may be raised to the qualification of any peison voting at a
general

meelng except at the meetng o1 adjouined meeting at which the votc objected to 1s
lendeicd, and every vote not disallowed at the meeting 18 vaiid

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

Poll voles

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

{a) 0 advance of the gencial meenng where 1015 to be put to the voie, o

(b} at a general meeung, either before a show of hands on that icsolution o

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

(a) the chanman of the meeting,

(b} the directony,

(c} two or moie persons having the right to vote on the resolution, ot




(d) a person o1 persons iepiesenting not less than one tenth of the total voting
rights of all the shateholders having the right 1o vote on the 1esolution
(3) A demand for a poll may be withdiawn 1f—
(a) the poll has not yet been taken, and
{b) the chairman of the meecling consents to the withdiawal
(4) Polls must be taken immechately and 1in such manner as the chairman of the
meetng directs

Content of proxy notices

45 —(1) Pioxies may only validly be appointed by a notice in witting (a “proxy
notice’")
which—
{a) states the name and addiess of the shaeholder appomting the proxy,
(b} 1dentifies the peison appointed to be that shaicholdei’s proxy and the geneial
meeting 1n tclation to which that peison 1s appointed,
{(c) 1s signed by a1 on behalf of the sharcholder appomnting the proxy, o 1s
authenticated 1n such manner as the directors may deteimine, and
(d) 15 delhivered to the company 1n accordance with the articles and any
instructions contained 1n the notice of the general mecting to which they iclate
(2) The company may 1cquuc proxy notices to be dehivered in a parucular form, and
may
speely different forms for different purposes
{3) Proxy notices may speci{ly how the proxy appornted undes them 1s to vote (o1 that
the proxy 15 to abstan fiom voting) on onc or more 1csolutions
(4) Unless a proxy notice indicates otherwise, 1t must be treated as—
(a) allowing the peison appointed under 1t as a proxy disciction as to how 10 vote
on dany ancillary o1 procedural 1esolutions put to the nmeeting, and
(b) appomting that peison as a ptoxy in relation 1o any adjournment ol the genei al
meeting to which 1t 1elates as well as the meeting 1tself

Delivery of proxy notices

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

(2) An appotntment under a proxy notice may be revoked by delivening to the
company a notice 1 wriing given by ot on behalfl of the peison by whom o1 on
whosc behalf the proxy notice was given

(3) A notice 1cvoking a proxy appointment only takes effect if 1t 1s delivered befoic
the stait of the meeting o1 adjomned meeting to which it 1elates

(4) If a poxy nolice 15 not exccuted by the peison appomting the proxy, 1t muslt be
accompaniced by wiitlen evidence ol the authouity of the person who excculed il te
execute it on the appointor’s behalf

Amendments to resolutions

47 —(1) An ordinary 1csolution to be proposed at a general meeting may be amended
by ordinaty iesolution 1f—




(a) notice of the proposed amendment 15 given to the company in winiting by a
person entitled to vote at the general meeting al which 1t 1o be proposed not less
than 48 hours befoie the meeting 15 to take place (ot such later ime as the
chainman of the mceting may deteimine), and
(b) the pioposed amendment does not, 1n the 1easonable opinion of the channman
of the meeting, malerially alter the scope of the resolution
(2) A special 1esolution to be proposed at a general meeting may be amended by
ordinary 1esolution, 1f—
(a) the chaitman of the meeting proposes the amendment at the gencial meeting
at which the resolution 1s to be pioposed, and
(b) the amendment does not go beyond what 1s nccessary to correct a
grammatical o1 othel non-substanuve e1ror in the 1esolution
(3} If the chairman of the meeting, acting 1n good faith, wrongly decides that an
amendment to & 1esolution 1s out of order, the chairman’s enior does not invahidate the
vote on that resolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of commumecation to be used

48.—(1) Subject to the articles, anything scnt o1 supplied by or to the company undet
the arucles may be sent o1 supplied in any way 1n which the Companies Act 2006
piovides for documents ot information which aie authorsed o1 1equned by any
provision of that Act to be sent o1 supplicd by ot to the company

(2) Subject to the articles, any noticc ot document to be sent o1 supplicd (o a diecton
in

canncction with the taking of decisions by diectors may also be sent o5 supphed by
the mecans by which that director has asked to be sent or supplied with such notices o
documents for the ume being

(3) A director may agree with the company that notices o1 documents sent to that
dircctor in a patticular way dre to be decmed to have been teceived within a specified
umc of then being sent, and lor the specificd iime 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 duectors may decide by what means and m what form any common scal 1s to
be used
(3) Unless otherwise decided by the duectors, 1f the company has « common scal and
1t 1s
alfixed to a document, the document must also be signed by at least one authonised
peison in the piesence of a witness who atiests the signatuie
(4) Fos the purposes of this aiticle, an authorised peison 15—
(a) any duector of the company,
(b) the company secietary (+f any), o
{c) any person authonised by the diiectors for the puipese of signing documents to
which thc common scal 1s applicd




No right Lo inspect accounts and other 1ecords

50. Except as provided by law o1 authonsed by the ditectors o1 an ordinaiy 1esolution
of the company, no person s entitled 1o 1nspect any of the company’s accounting o
other 1ecotds or documents metely by vitue of being « shatreholder

Provision for employces on cessation of business

51. The directors may decide to make provision for the benefit of persons employed
o1 formerly employed by the company o: any of 1ts subsidianics (other than a director
o1 former duector o1 shadow diiector) 1in connection with the cessation o1 transier to
any peison of the whole or pait of the undeitaking of the company o1 that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

52.—(1) Subject to patagiaph (2), a1elevant duector of the company o1 an assoctated
company may be indemmfied out of the company’s assets against—
(a) any hiabality incunsed by that dincctor in connection with any neghigence,
default, bicach of duty o1 bieach of trust in 1elation (o the company o1 an
associated company,
(b) any liability tncuiied by that duector in connection with the activities of the
company o1 an associaled company 1n 1ls capacily as & tiustec of an occupational
pension scheme (as defined 1n section 235(6) of the Companics Act 20006),
(¢} any other hability incunied by that director as an officer of the company or an
assoclated compdny
(2) This atticle does not authoiise any indemnity which would be piohibated o
icndered void by any provision of the Compames Acts ¢1 by any other piovision of
faw
(3} In this article—
(1) companies are associated il one 15 a subsidiary of the other or both wie
subsidianes of the same body coiporate, and
(b) a *1elevant dnectot™ means any ducctor o1 former duectot of the company or
an associated company

Insurance

53.—(1) The dircctors may decide to purchase and mamtain insuiance, at the expensc
of the company, for the benefit of any 1elevant dnector in 1espect of any relevant loss
(2) In this artuicle—
(a) a “1elevant directon™ means any diector or foimer duector of the company o
an assoctaled company,
(b) a “ielevant loss” means any loss o1 lrability which has been o1 may be
incuited by a relevant dnector 1in connection with that dircctor’s dutics or powcts
in refation Lo the company, any associated company or any pension fund o1
cmployces’ shatc scheme of the company ot associated company, and
(c) companies are associated 1f one 15 a subsidiary of the other o1 both arc
subsidiatses of the same body coiporate




