SHAREHOLDER WRITTEN RESOLUTION FOR COMPANIES HOUSE FILING

PRIMROSE CARE LIMITED
COMPANY NUMBER 2681546
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 Assaciation 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 1n substitution for, and to the exclusion of, the
existing Articles of Association of the Company

Signed

N /4

Director
For and on behalf of Prmrose Care Limited
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined teims
1. In the aiticles, unless the context 1equites otherwise—
“articles” means the company’s articles of associabon,

“bankiuptcy” mcludes individual insolvency proceedings 1n a junischetion other
than England and Wales o1 Notthein Iretand which have an effect similar 1o that
of bankiuptey,
“chanman” has the meaning given in article 12,
“chanman of the meeting” has the meaning given in article 39,
| “Companigs Acts” means the Companies Acts (as detined in section 2 of the
\ Companmes Act 2000), 1n so tar as they apply to the company,
“ditector” means a duectol of the company, and includes any peison occupying
the position of director, by whatever name called,
“distnbution 1iccipient” has the meaning givenin ariicle 31,
“document” includes, unless otherwise specificd, any document sent on supplicd
in electronic form,
“electiomic foum” has the meaning given in section 1168 of the Companies Act
20006,
“fully paid” in 1clation to a shaie, means that the nominal value and any premium
to be paid to the company in respect of that share have been paid te the company,
“hard copy form” has the meanmmg given 1n section 1168 of the Companies Act
2006,
“holder” 1n 1elation lo shates means the person whose name 1s entercd in Lthe
register of
membets as the holder of the shases,
“imsttument” means a document in hard copy form,
“ordinaty icsolution” has the meaning given n section 282 of the Companics Act
20006,
“paid” means paid o1 credited as paid,
“paiticipate”, 1n 1elation to a duectlors’ meeting, has the meaning given in article
i0,

“proxy noticc” has the meaming given in aticle 45,




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

“shatcs” means shaies 1n the company,

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

“subsidiary” has the meaning given 1n section [ 159 of the Companies Act 2006,
“nansmittee” means a peison entitled to a shaie by 1eason of the death o
bankruptey of a

shaichotder o1 othciwise by operation ol law, and

“wniting” medns the 1iepiesentation o1 1eproduction of wotds, symbols 01 otha
information n a visible form by any method o1 combination of methods, whethe
sent ot supphied 1in electionic form o1 otheiwise

Unless the context otherwise requues, other woids o1 expiessions contammed 1n thesc
articles bear the same meaning as in the Companies Act 2006 as 1n force on the date
when these articles become binding on the company

Liability of members

2. Thec hability of the members 15 limited to the amount, 1f any, unpaud on the
shates held by them

, PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Ducctors’ general authonit
=]

3. Subject to the attieles, the duectors arc responsible fot the management ol the
company’s business, for which puipose they may exeicise all the powcis of the
company

Sharcholdeis’ reserve power

4.—(1) The shaieholders may, by special resclution, dnect the directors to take, o
1efiain liom taking, specificd action
(2) No such special resolution invahdates anything which the duectors have done
beloic the passing of the 1esolution

Dircctots may dclegate

5.—(1) Subject to the articles, the dncctors may delegate any of the powers which aic
conferied on them under the atticles—

(a) 10 such person o1 commille,

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




(c) 1o such an extent,
(d) 1n relation Lo such malters or teriionces, and
{e) on such tetms and conditions,

as they think fit

(2) If the dnectors s0 spectty, any such delegation may authonise further delegation ot
the

dncctors” powcrs by any person 1o whom they are delegated
(3) The dnectors may 1evoke any delegation 1n whole o1 pait, o1 altei 1ts terms and
conditions

Committees

6 —(1) Commutices to which the dnicctors delegate any of their powers must follow
procedurcs which aic based as far as they aie applicable on those piovisions of the
articles which govern the taking ol decisions by directors
(2) The diectors may make rules of proceduie for all or any committces, which
prevail over 1ules denived from the articles it they aie not consisient with them

DECISION-MAKING BY DIRECTORS
Director s to take decisions coliectively

7.—(1) The genecral rule aboul decision-making by dnectors s that any decision ol the
dnecclors must be erither a2 majority deciston at a meeting o1 a decision taken in
accordance with article 8
(2) H—

(a) thc company only has one duector, and

(b) no piovision of the aibcles 1equnes it to have moie than onc duccior,
the general 1ule does not apply, and the director may take decisions without regaird to
any of the provisions of the aiticles 1clating Lo ducetors” decision-making

Unanimous decisions

8.—(1) A dccision of the ditcclors 1s taken in accordance with this articte when all
chigible dinectors indicate to cach other by any means that they shaie a common view
on a mattes

(2) Such a decision may Lake the form of a1esolution i wiiting, copres of which have
been signed by each eligible director o1 to which each cligible duector has otherwise
mdicated agicement 1 wiiting

(3) Retfetences in this atticle to eligible directors ate to duectors who would have been
cntitled to vote on the matter had it been proposed as a 1esolution at a duectons’
meeting

(4) A decision may not be taken in accordance with this article 1if the eligible duectors
would not have foimed a quorum at such a meeung

Calling a directors’ meceting

9.—(1) Any dunector may call a directo1s’ meeting by giving notice of the meeting o
the

dncctors o1 by authonising the company secictairy (1f any) Lo give such notice




(2) Notice of any dirccters’ meeting must imdicalc—
{a) its proposed date and ttme,
{b) wheie 1t 15 to take place, and
(c)f 1t 1s anucipated that duectors patticipating in the meeting will not be in the
same place, how 1t 15 proposed that they should communicate with each other
during the meetung
(3) Notice of a directots” mecting must be given to each director, but necd not be i
wiiting
(4) Notice of a duectors’ mecting necd not be given 1o dnectors who waive their
cntittement to notice of that meeting, by giving nouice to that cffect to the company
not mote than 7 days atter the date on which the meeting 1s held Wheie such notice 15
given after the meeting has been held, that does not affect the validity of the meeting,
o1 of any busimess conducted at it

Parhcipation i directors’ meetings

10.—(1) Subject to the aitucles, duectors participate in a diicctors’ mecting, o1 pait of
a
diectors’ meeting, when—
(a) the meeting has been called and takes place m accordance with the aiticles,
and
(b) they can each communicate to the othets any informanon o1 opinions they
have on any paiticular item of the business of the mecting
(2) In determining whether duectors aire patticipating in a dincctors’ meeting, st s
miclevant whaic any ducclor 15 o1 how they communicale with cach other
(3) If all the duectors patticipating 1n a meeting ate not in the same place, they may
dccide that the meeting 1s Lo be beated as taking place wheiever any of them s

Quorum for duectors’ meetings

I1.—(1) At a dizectors’ meetng, unless a quorum is patticipating, no proposal is to be
voted on, excepl a proposal to call another meeting
(2) The quorum for duectors’ meetings may be fixed from time to time by a decision
of the ducctors, but 1t must never be less than two, and unless othciwise fixed 1t s
lwo
(3) If the total number of dncctois for the time being s less than the quorum 1equired,
the
ducctors must not take any deciston ather than a deciston-—
(a) to appomt {urther dncctors, o1
(b) 1o call a gencial meeting 50 as to cnable the sharcholders 1o appoint fuithe
dircclons

Charring of directors’ meetings

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

(2) The person so apponted for the time being ts known as the chairman

(3) The duectors may teiminate the chainman’s appointment at any time

(4) If the chairman 1s not patucipating 1n a diucclors’ mecting within ten minuies of
the ime at which 1t was to stait, the patoicipating duectors must appoint onc of
themselves to chan it




Casting vote

13.—(1) If the numbers of votes tor and against a proposal are equal, the channman o
other ditector chaning the meeting has a casting vote

(2) But this does not apply 1if, 1n accordance with the articles, the chainman os othe
dnector 15 not to be counted as patticipating 11 the decision-making process lor
quoIum 01 Vvoling puIposcs

Conflhicts of interest

14.—(1) i a proposcd deciston of the ditectors 1s concerned with an actual o1
piroposed
transaction ot arrangement with the company in which a diector 15 mteiested, that
dunector 1s not to be counted as paiticipating i the decision-making process for
quoIum Ol VOLINE PUIposcs
(2) Butf paragraph (3) applics, a duector who ts interested i an actual o1 proposed
tiansaction o1 anangement with the company s to be counted as patticipating in the
deciston-making process for quorum and voting purpeses
(3) This paragraph apphics when—
(a) thc company by oidinary 1csolution disapplics the provivion of the articles
which would otheswise prevent a diuector fiom being counted as participating n
the decision-making process,
(b) the diiector’s mteiest cannot reasonably be 1egatded as hikely to give nise to
a conflict of intercst, o
(c) the dnector’s conflict of intetest ariscs fiom a permiticd causce
(4) For the puiposes of this atticle, the lollowing aie permitted causes—
(a) & guatantee given, o1 to be given, by o1 to a duector in1cspect of an
obhgation mcuired by o1 on behall of the company o1 any of 1ts subsidiaries,
{b) subscription, 01 an agieement Lo subsciibe, to1 shaics o1 other sceutnitics ol
the company o1 any of 1ts subsidianies, o1 to underwiite, sub-underwrite, o
guarantee subscription for any such shates o1 sccunities, and
(c) arrangements puisuant to which bencfits atc made avadlable to employees
and diectors o1 foimer employees and dizectors ol the company o1 any ol 1ls
subsidhanes which do not provide special benefits o1 dnectors o1 foimes
dnectors
(5) For the putposes of this atticle, 1eferences 1o proposed decisions and decision-
making
processes include any duectors’ meeting o1 part of a duectors” mecting
(6) Subject to paragraph (7), 1f a question arses at a mecting of dincelois o1 of a
commitlee of dinectors as to the night of a dinector to participate in the mecting (or part
ol the mecting) for voting o1 quorum purposes, the question may, befoie the
conclusion of the meeting, be refeired to the chairman whosc 1uling in iclation to any
dircctor other than the chanman 14 16 be final and conclusive
(7) If any question as 1o the night to paiticipate 1n the meeting (o1 pait of the meeting)
should atrse 1n 1espect of the chairman, the question 1s to be decided by a decision of
the dunectors at that meeting, for which puipose the chairman 1s not to be counted as
paiticipating 1n the mectuing (o1 that part of the meeting) for voling o1 quoium
purposes




Records of decisions to be kept

15. The dnectors must ensute that the company keeps a tecord, 1n wiiting, for at least
10 years fiom the date of the decision 1ccorded, of every unanimous or majority
decision taken by the dnectors

Directors’ duscretion to make further rules

16 Subject lo the artictes, the duectots may make any rule which they think fit about
how they take decisions, and about how such rules are to be 1ecorded o1
communicaled to disectors

APPOINTMENT OF DIRECTORS
Mecthods of appointing directors

17.—(1) Any person who 1s willing to act as a director, and 15 peimitted by law to do
50, may be appointed to be a dnector—

(4) by ordinairy iesolution, ot

(b) by a decision of the diiccloss
(2) In any casc wheic, as a1esult of death, the company has no shaicholders and no
directors, the personal tepresentatives of the last shareholder to have dicd have the
night, by notice 1 wiiting, 10 appoint a person to be a dunector
(3) For the puiposes of paragiaph (2), wheie 2 or moie sharcholders dic in
clcumstances
rendening 1t uncertain who was the last 1o die, a younger shaicholder 1s deemed 1o
have suivived an older shateholder

Termination of director’s appointment

18. A person ccases to be a diector as soon ds—-
(o) that person ceases to be a diector by virtue of any provision of the Compamies
Act 2006 o1 15 prohibited from being a ditector by law,
(b) a bankiupicy oider 1s made against that peison,
(c) a composition 15 made with that person’s creditors generally in satisfaction of
that
peison’s debts,
(d) a 1cgisteied medical practttioner who 1s ticating that person gives & wistlen
opinion to the company stating that that person has beccome physically or
mentally incapable of acting as a diiector and may 1emaim so for moie than thice
months,
(e} [paragraph onutted pursuant 10 The Mental Health (Discrimination) Act
2013}
(f) notilication 15 1eceived by the company fiom the duector that the duector 15
iesigming from office, and such 1esignation has taken eftect 1n accordance with 1ts
terms

Dircctors’ remuncration




19.—(1) Direcltors may undeitake any seivices [or the company that the duectors
deoide
{(2) Dncctors are entitled to such iemuneration as the directors detcimime—
(a) To1 then seivices to the company as duiectlors, and
(b) fo1 any other service which they undertake {or the company
(3) Subject to the atticles, a diector’s temunelation may—
(a) take any foim, and
(b)Y include any arrangements i connection with the payment ol a penston,
allowance o1 gratuity, or any death, sickness o1 disability benefits, to o1 1n respect
of that directon
{4) Unless the diectots decide otherwise, duectors” temunctation acciues iom day 1o
day
(5) Unless the duectors decide otherwise, directois are nol accountable to the
company for any remuneiation which they 1eceive as dineclors o1 other othicers o
cmployecs of the company’s subsiciates o1 of any other body coiporate in which the
company 1s mteicsted

Directors’ expenses

20. The company may pay any easonable expenses which the dincctors properly incu
n
connection with theu attendance at
(a) meetings of duectors or committees of directors,
(b) gencial mectings, or
(c) separate meetings of the holders of any class of shaies or of debentures of the
company, ot otherwise 1 connection with the exercise of their powers and the
dischai ge of then 1esponsibilities i 1elation Lo the company

PART 3
SHARES AND DISTRIBUTIONS
SHARES

All sharcs to be fully paid up

21.—(}) No shaic 1s to be 1ssued for less than the aggicgate of 11s nominal value and
any

ptemium to be paid io the company m consideration for its 1ssue

(2) This does not apply to shates taken on the formation of the company by the
subscuibers 10 the company’s memorandum

Powers to issuc different classes of shaire

22.—(1) Subjccl 1o the aiticles, but without prejudice to the 11ghts attached 10 any
cxisting shaie, the company may 1ssue shares with such nights o1 1estuctions as may
be determined by oi1dinary 1esolution




(2) The company may 1ssue shares which aie to be 1iedeemed, o1 aie hable to be
1edecemed at the option ol the company or the holdei, and the ducctors may delermine
the terms, conditions and manner of redemption of any such shares

Company not bound by less than absolute interests

23. Except as 1equned by law, no peison 1s 10 be 1ccognised by the company as
holding any share upon any tiust, and except as otherwise 1equied by iaw or the
articles, the company is not 1in any way Lo be bound by o1 recognise any inlciest in a
shaie othel than the holder’s absclute ownership of 1t and all the nights attaching to 1t

Share certificates

24,—(1) The company must 1ssue each shaieholder, fiee of charge, with onec o1 moic
certificates 1 respect of the shares which that shaichoelder hotds
(2) Every cetuficate must specify—
(a) 1 1espect of how many shaics, of what class, 1ts 1ssued,
(b) the nominal value of those shates,
{c) that the shates arc fully paid, and
{d} any distinguishing numbets assigned to them
(3) No ccruficate may be ssucd n iespect of shares of more than onc class
(4) 1f moe than one person holds a share, only one ceruficate may be 1ssued in
1espect of it
(5) Certificates must—
{a) have alfixed 1o them the company’s common scal, o1
{b) bc otherwise exccuted 1n accordance with the Companies Acts

Replacement share certificates

25.—(1) If a certilicate 1ssued 1n respect of a shaicholder’s shaires 15—
(a) damaged or defaced, o
(b) said to be lost, stolen o1 destioyed, that shaieholder 15 entitled o be 1ssued
with a replacement ceitificate 1n respect of the same shaies
{2) A sharcholdcr exercising the right to be 1ssued with such a1eplacement
cerhficate—

(a) may at the same tume exercise the nght to be 1ssued with a single ceruificate or
separate ceitificates,

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

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

1casonable fee as the dinectois decide

Share transfers
26.—(1) Shaies may be Lansfened by means of an mstiument of transfer m any usual

form ot any othct foim approved by the dincctois, which 1s executed by o1 on behalfl
of the tansfleron




(2) No fee may be charged tor 1egistening any instiument of uansfer or other
document 1clating Lo or affecting the title Lo any share

(3) The company may 1etain any mstiument of ttansfei which s 1egistered

{4) The tnansietor iemains the holde: of a share until the vansfeiee’s name 1 entered
in the iegister of membets as holder of it

(5) The directors may 1efuse to 1egistes the tansfer of a shaie, and if they do <o, the
inshument of transfer must be 1eturned to the tansferee with the notice of 1efusal
uniess they suspect that the proposed transfer may be fraudutent

Transmission of shares

27.—(1) If utle to a share passes to a tansmittee, the company may only 1ccognise
the
transmittce as having any title to that shaie
(2) A tansmittee who produces such evidence of entitlement 10 shaies as the dnectors
may propeily tequne—
(a) may, subjcct to the articles, choose cither to become the holder of those shaies
o1 to have them tansferred to another peison, and
(b) subject to the articles, and pending any transler ol the shaies to ancther
peison, has the same nights as the holder had
(3) But tansmittces do not have the right 1o attend or voltc at a gencial iceling, or
agice 1o a proposed wiistten 1esolution, in 1espect of shaics 1o which they ate entitled,
by rcason of the holder’s death o1 bankiupicy o1 otherwisc, uniess thcy become the
holders of those shaies

Exercise of transmittees’ nghts

28.—( 1) Transmittecs who wish to become the holders of shaites to which they have
become enutled must nolily the company 1n writing of that wish

(2} If the nansmittee wishes to have a shaie transfened to another person, the
transmitlec must execute an msttument of hansier 1n respect of 1t

(3) Any transfer made or executed under this asticle 15 to be treated as 1f it weic made
ol

executed by the person fiom whom the tansmittee has derived rights in1espect of the
shaie, and as 1f the event which gave rise to the transm:ssion had not occuned
Transmiltees bound by prior notices

29. II"a notice 15 given o a sharcholder in1espect of shates and a tansmittee 1s
cntitled to those shaies, the ttansmuttee 1s bound by the notice 1f it was given 1o the
sharcholder before the transmittec’s name has been entcied in the register of
member s

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30.—(1) The company may by ordinary 1esoluhion declare dividends, and the
duectois may decide to pay intennm dividends




(2) A dividend must not be declared unless the dnectors have made a
rccommenddtion as to ts amount Such a dividend must not excecd the amount
iccommended by the ducctors

(3) No dividend may be declared o1 pard unless 1t 1s 11 accordance with shaicholders’
1espechive tights

(4) Unless the shareholders’ resolution to declate or dineciors” decision (o pay a
dividend, o1 the tertms on which shaies are 1ssued, specily otherwese, 1t must be pad
by 1efeience to each shaieholder’s holding ot shaies on the date of the 1esolution or
dccision to declare o1 pay 1t

(5) 1f the company’s share capital 15 divided into different classcs, no internim dividend
may be paid on shaies cairying defened or non-prefetied n1ghts if, at the tume of
payment, any prefeienual dividend 15 1n arrea

(6) The dinectlors may pay al intervals any dividend payable at a hixed 1ate «f 1t appears
to them that the profits avarlable for distnibution justufy the payment

(7) 1t the ducctors act in good faith, they do not incut any habihty to the holdess of
shares

confcining preleried nights for any loss they may suffer by the lawful payment of an
intenim dividend on shares with defetied o1 non-picfened 1ights

Payment of dividends and other distributions

31 —(1) Where a dividend o other sum which s a distisbution 1s payable m 1espect
ol a share, 1t must be paid by one o1 more of the {ollowing means—
(a) ansfer 1o a bank o1 building society account specilied by the distiibution
reccipicnt cither 1n wiiing or as the directots may otherwise deaide,
(b) sending a cheque made payable to the distiibution 1ccipient by post to the
distribution 1ecipient at the distribution teciprent’s 1egistered addiess (1l the
distiibution 1ecipient 1s & holder of the shaie), or (in any other case) to an addicss
specified by the distubution ieciprent either in wiiting ot as the dnecloirs may
otherwise decide,
(c) sending a cheque made payable o such peison by post to such person at such
addiess as the distitbution recipient has specified either i wniung ot as the
ditcctois may otherwise decide, o1
(d) any other mcans of payment as the diectors agice with the distiibution
iccipient either 1n wiiting o1 by such other means as the dircctois decide
(2) In the arucles, “the distnibution recipient” means, i 1cspect of a share inrespect off
which a dividend or other sum s payable—
(a) the holder of the shaie, o1
(b} 1f the shaie has two o1 more jomnt holders, whichever of them is named fist in
the 1egister of members, o1
{c) +f the holder 15 no longer enutled to the shaie by 1cason of death o
bankruptey, o
otherwise by operation of law, the hansmiltee

No intcrest on distributions
32. The company may not pay intetest on any dividend o1 other sum payable

tespect of a share unless otherwise provided by—
(a) the terms on which the share was issued, o




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

Unclaimed distributions

33.—(1) Al dividends o1 other sums which are—
(a) payable in 1espect of shates, and
(b) unclaimed after having been declmed or become payable,
may be invested o1 otherwise made use of by the duectors for the benefit of the
company unul claimed
(2) The payment of any such dividend or other sum into a scparate account does not
make the company a finstee mnespect of it
(3) If—
(a) twelve years have passed from the dale on which a dividend or other sum
became due for payment, and
(b) the distuibution 1ecipient has not claimed 1t
the distiibution iccipient s no longer entitled to that dividend o1 other sum and it
ceascs to reman owing by the company

Non-cash distributions

34.—(1) Subject to the terms of 1ssue of the shate 11 question, the company may, by
ordinary 1esolution on the iccommendation of the ditectors, decide to pay all or pait
of a dividend ot other distnibution payable in tespect of a shate by tansfesiimg non-
cash assets of cquivalent value (including, withoul limilation, shaics ot othel
SECULILICS 1N any company)
(2) For the putposcs of paying a non-cash distribution, the directors may make
whatevei
artangements they think fit, including, wheie any difficulty anses icgarding the
distiibution—

() fuxaing the value of any assets,

(b) paying cash to any distuibution recipient on the basis of that value in ordar (0

adjust the nights of 1ecipients, and

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

35, Distuibution secipients may waive then entitiement to a dividend or other
distrtbution
payable in1espect of a shate by giving the company notice i writing to that cffect,
but 1f—
(a) the shate has moie than one holder, or
(b) more than ane paison s entitled to the shaie, whethet by weason of the death
ot
bankiuptey of onc or more joint holders, o1 otherwisce,
the notice 1s not effective unless 1t 15 expiessed to be given, and signed, by all the
holders o1 persons otheiwise entitled to the share

CAPITALISATION OF PROFITS




Authority to capitahse and appropriation of capitahiscd sums

36.—(1) Subject to the articles, the directors may, if they aie so authorised by an
ordmary
resolution—
(a) decide to capitahise any profits of the company (whether o1 nol they awic
avalable for distuibution) which aie not1equired {o1 paymg a picferential
dividend, o1 any sum standing to the credit of the company’s shaie premium
account o1 caprtal iedemption reserve, and
(by appropriate any sum which they so decide to capitalise (a “capitahised sum™)
to the persons who would have been entitled to it 1f 1t were distiibuted by way of
dividend (the “persons cntitled”) and 1n the same proportions
(2) Capitahsed sums must be apphed—
(a) on behalf of the persons entitied, and
(b) in the same propeitions as a dividend would have been distiibuted to them
(3) Any capitalised sum may be applied in paying up ncw shaics of a nomsnal amount
cqual 1o the capitaiised sum which are then allotted ciedited as fully paid to the
peisons entitled o1 as they may dnect
(4) A capitalised sum which was approprated fiom profits available for distubution
may be apphicd 1n paying up new debentuies of the company which aire then allotted
cicdited as fully paid to the persons entitled or as they may duect
(5) Subject 1o the articles the duectors may—
(a) apply capitalised sums 1n accordance with paragiaphs (3) and (4) pairtly in one
way and partly in anothes,
(b) make such armrangements as they think fit to deal with shates o1 debentures
becoming disttibutable in fractions under thig article (including the 1ssuing of
fractional certificates o1 the making of cash payments), and
(c) authotise any person o enter into an agreement with the company on behall of
all the peisons entitled which 1s binding on them 1 1espect of the allotiment ol
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 pcison 1s able Lo exeircise the 11ght to speak at a general meeting when that
person is 1 a position to communicate to all those attending the meeting, duig the
mecting, any information o1 opimons which that person has on the business of the
meeting
(2) A person 1s able to exercise the night to vote at a general meeting when—
(a) that person is able to vote, duning the meeting, on 1esolutions put to the vole
at the meeting, and
(b) that peison’s vote can be taken into account n determiming whethes or not
such




1esolutions are passed at the same time as the votes of all the other persons
attending the mecting
(3) The directors may make whatever airangements they consider appiopiiate 1o
enable those attending a genetal meeting to exerctse theit nghts to speak or vote at it
(4) In determuning attenddance at a general meeting, it 1s immaterial whether any two
or mote membets attending 1L are 1in the same place as each other
(5) Two or mote petsons who ae not 1 the same place as each other attend a general
mecting if their cucumstances ate such that if they have (o1 were to have) nights to
spcak and vote at that meenng, they are (o1 would be) able to exercisc them

Quorum for gencral meetings

38. No busincss other than the appointment of the chanman of the meeting 15 to be
transacted at a general meeting if the peisons attending 1t do not constilule a quorum

Chairing general meetings

39.—(1) If the dnectors have appointed a chainman, the chaiiman shall chan geneial
mectings 1t present and willing to do so
(2) If the duectors have not appointed a chanman, o1 1f the chanman 1s unwilhing to
chan the mecting o1 18 nol piesent within ten minutes of the time at which a mecting
was due to start—

{a) the ducciors present, o1

(b) (1f no duectors are present), the meeting,
must appoint a ditector o1 shaicholder to chau the mecting, and the appointment of
the channman of the meeting must be the fitst business of the mecting
(3) The person chaiting a meeting in accordance with this article 1s referred to as “the
chanman of the meeting”

Attendance and spealang by directors and non-sharcholders

40 —(1) Duoectors may attend and speak at general meetings, whelther o1 not they are
sharcholders
(2) The chanman of the meeting may permit other persons who are not—
(a) sharcholders of the company, o1
(b) otherwise ennitled to excicise the nights of shaieholders in relation 1o gencial
meetings,
to aticnd 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 mecting was duc (0 start do not constitute a quorum, o1 1f duning a mecting
4 quorum ceases to be present, the chairman of the meeting must adjourn 1t
(2) The chauman of the meeting may adjouin a general meeung at which a quorum 1y
present if—

(a) thec meeting consents 1o an adjournment, or



(b) 1t appcars to the chanman of the meeting that an adjournment 15 necessary to
protect the salely of any person attending the meeting o1 enste that the business
of the meeting 15 conducted 1n an oi1detly mannes
(3) The chanman of the meeting must adjouin a geneiral meeting 1f directed to do so
by the meeting
(4) When adjowmnming a general meeting, the chairman of the meeting musi—
(a) cither specify the me and place to which 1t 1s adjoutned o1 state that it 1s to
continue at a time and place to be Nixed by the diuectors, and
(b) have 1egaid to any diections as to the time and place of any adjournment
which have been given by the meeting
(5) I the continuation of an adjouined meeting 15 to take place moie than 14 days
after 1t was adjouned, the company must give at least 7 clear days’ notice of 1t {that
1s, excluding the day of the adjourned meecting and the day on which the notice 1s
given)—
(a) to the same persons to whom notice of the company’s gencial meetings 1s
1cquited 1o be given, and
(b) containing the same tnformation which such notice 15 1equired to contam
(6) No business may be tansacted at an adjourned general mecting which could not
propetly have been nansacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

42. A 1esolution put to the vote of a general mecting must be decided on a show of
hands unless a poll s duly demanded in accordance with the mticles

Errors and cdhsputes

43.—(1) No objection may be rawsed 10 the qualification of any peison votng at a
gencial

mecting except at the imecting or adjouined meeting at which the vote objected to 1s
tendercd, and every vote not disallowed at the meeting 15 vahid

(2) Any such objection must be 1cferied Lo the chanman of the meeting, whose
decision 1s final

Poll votes

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

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

(b) at a gencial meeting, cithet beflore a show of hands on that 1esolution or

immediately after the result of a show of hands on that 1eselution 1s declased
(2) A potl may be demanded by—

(a) the chanman of the meeting,

(b) the dnectors,

(¢) two o1 mote persons having the n1ght to vote on the resolution, o1




(d) a person 01 peisons 1epiesenting not less than one tenth of the total voting

nights of all the sharehelders having the right 1o vole on the 1esolution
(3) A demand for a poll may be withdiawn 1f—

(a) the pol! has not yet been taken, and

(b) the chanrman of the meeting consents to the withdiawal .
(4) Polls must be taken immediately and i such manner as the charrman of the |
meeting directs '

Content of proxy notices

45.—(1) Proxics may only validly be appoimnted by a notice in wiiting (a “proxy
notice™)
which—
(a) states the name and addiess of the shareholder appointing the pioxy,
(b) identifies the person appoinied to be that shareholder’s proxy and the general
meeung 1 1clation to which that person 1s appointed,
(c) 15 signed by o1 on behalf of the shaicholder appointing the proxy, or 1s
authenticated 1in such manner as the duectors may determine, and w
(d) 15 dehivered to the company 1n accordance with the articles and any
mstructions contained 1n the notice of the general meehing to which they iclate |
(2) The company may requuc proxy notices to be dehivercd in a particular form, and
may
specify ditferent torms for different purposes
(3) Proxy notices may spectfy how the pioxy appointed under them s to vote (o1 that
the proxy 1s to abstain fiom voling) on onc or more resolulions
{4) Unless a proxy notice indicates otherwise, 1t must be tieated as
() aliowing the person appotnted under 1t a5 a proxy disciction as to how Lo vole
on any ancillaty o1 procedutal 1esolutions put to the meeting, and
(b) appornting that person as a proxy in relation Lo any adjournment of the geneial
meeting to which it 1elates as well as the meeting itsclt

Delivery of proxy notices

46.—(1) A peison who 1s cntitled to aitend, speak o1 vote (cither on a show of hands
o1 on a poll) at a gcncial meeting 1emams so entitled i 1espect of that meecting o1 any
adjournment of 1it, cven though a valid proxy notice has becn deliveied to the
company by o1 on behalf of that petson

(2) An appomtment undei a proxy notice may be ievoked by delivering to the
company a notice 1n wiiling given by ot on behalf of the person by whom o1 on
whose behalf the proxy notice was given

(3) A nouce1cvoking a proxy appointment only takes effect 1f it1s deliveied beloie
the start of the meeting o1 adrouined meeting to which 1t 1elates

(4) If a proxy notice 1s not cxecuted by the peison appointing the pioxy, it must be
accompamicd by wiitten cvidence of the authoiity of the peison who cxcceuled tt Lo
execute 1t on the appontor’s behalf

Amendments to resolutions

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




(a) notice of the proposcd amendment 1s given o the company 1n wiiting by a
person entitled to vole at the general meeting at which 1t1s 1o be proposed not less
than 48 hows before the meeting 1s to take place (or such later me as the
chanman of the meeting may deteimine), and
(b) the proposed amendment does not, 1n the reasonable optnion of the charrman
of the mecling, matenally alter the scope of the resolution
(2) A special 1esolution to be proposed at a genetal meeting may be amended by
ordiary 1esolution, 1f—
(«) the chanman of the meeting ptoposes the amendment at the general meeting
at which the 1esolution 15 to be proposed, and
(b) the amendment does not go beyond what 1s nececssary to correct o
gramimatical o1 other non-substantive e1101 1n the resclution
(3) If the chanman of the meeting, acting 1n good {aith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman’s enror does not tnvahdate the
votc on that 1esolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48.—(1) Subject to the articles, anything sent or supphed by or Lo the company undet
the articles may be sent or supphied 1n any way 1in which the Companics Act 2006
provides for documents o1 information which are authonsed o1 1equired by any
prowvision of that Act to be sent o1 supphied by or to the company

(2) Subject to the articles, any notice o1 document to be sent o1 supphied to a dnectos
n

connection with the taking of decisions by directors may also be sent or supplicd by
the mcans by which that director has asked to be sent o1 supphicd with such notices o
documents fo1 the imc being

(3) A dircctor may agiee with the company that nouices or documents sent 1o that
dnector in a paticular way aie 1o be deemed to have been 1ecerved within a specificd
ume of then bemg sent, and {or the specificd time to be Ioss than 48 hous

Company scals

49 —(1) Any common scal may only be used by the authority of the dnectons
(2) The dinectors may decide by what means and 1n what foim any common scal 1s to
be used
(3) Unless othciwise decided by the ditectors, 1if the company has 4 common scal and
1s
affixed to a document, the document must also be signed by at Icast one avthornsed
peison in the piesence of a witness who attests the signatute
(4) For the purposes of this article, an authonsed person 15—
(a) any duector of the company,
(b) the company secictay (if any), o1
(c) any person authorised by the ditectors for the puipose of signing documents to
which the common scal 15 apphed







No right to mspect accounts and other records

50. Except as provided by law o1 authoiised by the ditectors or an ordmary iesalution
of the company, no person 1s entitled to ispect any of the company’s accounting o
other 1ecoids o1 documents merely by vittue of being a shareholder

Provision for cmployces on cessation of business

51. The directors may decide to make provision fou the benelit of persons employed
o1 formerly employed by the company or any of its subsidianes (other than a ducctor
o1 former duector o1 shadow duector) in connection with the cessation or transier to
any peison of the whole or pait of the undeilaking of the company ar that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE
Indemmty

52.—(1) Subject to paragraph (2), a televant duectot ot the company o1 an assoctaled
company may be indemmified out of the company’s assets against—
(a) any hability tncuned by that duccloi in conncction with any ncghgence,
defauit, bieach of duty o1 bieach of tust 1n 1elation to the company o1 an
associlated company,
(b) any luability incunied by that dnector in conmection with the activities of the
company 0t an associated company 1n 1ls capacity as a tiuslec of an occupational
pension scheme (as defined i section 235(6) of the Companies Act 2000),
{c) any other hability incunied by that director as an ofticer of the company or an
assoctdted company
(2) This aricle does not authotise any indemnity which would be prohibiied o1
1iendeied void by any provision of the Companies Acts o1 by any other provision ol
law
(3) In this arncle—
(4) companies aie associaied 1f one 15 a subsidiary of the other o1 both aic
subsidianies of the same body coipoiate, and
(b) a “elevant diector” means any ditector o1 former dnector of the company o1
an associated company

Insurance

53.—(1) The ducctlors may decide to puirchasce and marntain insurance, at the cxpense
of the company, lo1 the bencfit of any relevant duector in 1espect of any icicvant Joss
(2) In this aricle—
(a) a “televant duector” means any duector o1 former dincctor of the company o
an associated company,
(b) a “1elevant loss” means any loss or habihity which has been o1 may be
wcutied by atelevant duector in connectron with that ducctlol’s dutics o1 powets
m 1elation Lo the company, any associated company or any pension [und or
cmployecs’ shaic scheme of the company or asseciated company, and
(c) compantes are associated 1f one 15 a subsidrary of the other o1 both aic
subsidiauntes of the same body coipoiate



