SHAREHOLDER WRITTEN RESOLUTION FOR COMPANIES HOUSE FILING

LPNS LIMITED
COMPANY NUMBER 2719478
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 Companies Act 2006, are treated as provisions of the
Company's Articles of Assoctation, 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

A nll/

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

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

“bankrupley” includes individual insolvency proceedings in a junisdiction otha
than England and Wales o1 Noithein Tieland which have an effect similar (o that
of bankiuptcy,

“chanman” has the meaning given n article 12,

“channman of the meeting”™ has the meanmg given n article 39,

“Companics Acts” means the Companies Acts (as detined in section 2 of the
Compames Act 2006), 1n so far as they apply to the company,

“diector” means a director of the company, and includes any peison occupying
the posiuon of director, by whatever name calied,

“distiibution recipient” has the meamng given m article 31,

“document” includes, unless otherwisc specificd, any document sent o1 supphed
1n clectionic form,

“clccttomic form” has the meaning given i section 1168 of the Companies Act
2000,

“lully pard” mn relation to a shate, means that the nonninal value and any premium
to be paid to the company n respect of that share have been paid to the company,
“hard copy form” has the meaning given i section 1168 of the Companes Act
20006,

“holder’ 1n 1clation Lo shaics means the person whose name 1s enteied n the
icgisler of

membets as the holder of the shares,

“insttument” medns a document 1n hard copy form,

“ordinaty 1esolulion” has the meaning given i section 282 ol the Companics Act
2000,

“pard” means paid o1 credited as pad,

“participate”, i telation to a dnectors’ meeting, has the meanig given m atticle
10,

“proxy notice” has the meaning siven 1n aiticle 45,




“shareholdel” means a person who 1s the holder of a shate,

“shates” means shaies i the company,

“special tesolution” has the meaning given in section 283 of the Companics Act
2006,

“subsicdiany” has the meaning given in section 1159 of the Companics Act 2006,
“transmittec” means a person entitied to a share by 1eason of the death or
bankruplcy of a

shaicholder o1 otherwise by opcration of law, and

“wiiting” means the tepresentation o1 1ieproduction of words, symbols o1 other
information 1 a visible form by any method ot combination of methods, whether
sent o1 supphied n electiomic form o1 otherwise

Unless the context otheiwise tequues, other woids or expiessions contained 1 these
articles bear the same meaning as in the Companies Act 20006 as in force on the date
when these articles become inding on the company

Liability of members

2. The hability of the members 15 limited to the amount, f any, unpard on the
shares held by them

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

3. Subject to the articles, the ditectots aic 1esponsible for the management ol the
company’s business, {or which puipose they may exeicise all the powers of the
company

Sharcholders’ reserve power

4.—(1) The shaicholdess may, by special 1esolution, direct the dincctois Lo take, o1
icfrain from taking, specified action
(2) No such special resolution mvalidates anything which the dueclors have done
befoie the passing of the icsolution

Directors may delegate

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

(a) to such pecison o1 commiuttee,

(b) by such mecans (sncluding by power of altoiney),




(c) to such an extent,
(d) 1in relation to such matlers o1 ternitones, and
(e) on such terms and conditions,

as they think fit

(2) 1f the dircctors so specity, any such delegation may authoiise futther delcgation ol
the

dircctors’ powers by any peison to whom they are delegaled

{3) The dinectors may 1cvoke any delegation 1in whole o1 part, o1 alter i1ts terms and
conditions

Committees

6.—(1) Commuttecs to which the directors delegate any of then poweis must {ollow
procedumes which aie based as fa1 as they aie applicable on those provisions of the
artictes which govein the taking of decisions by ditectors
(2) The dizectors may make tules of procedure tor all o any commuttees, wiich
prevail over tules detived from the articles 1t they aie not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

7.—(1) The general 1ule about decision-making by diectors 1s that any decision of the
dinectors must be either a majorty decision at a meeting ot a decision taken in
accordance with article 8
(2) II—

{a) the company only has one director, and

(b) no provision of the aiucles reguires it to have moic than onc dnector,
the general rule does not apply, and the diiector may take decistons without1egaid to
any of the provisions of the articles 1elaung 1o diuectors’ decision-making

Unanimous decisions

8.—(1) A decision of the dicclors 1s taken i accordance with this article when all
cligible dinectors indicate to each othet by any means that they shaie a common view
on a4 matter

(2) Such a decision may take the form of a resolution 1n wiiting, copies of which have
been signed by cach ehgible direcior or to which each eligible ducctor has otherwise
mdicated agicement 1 witing

(3) Relerences 1in ths arucic w ehgible direciors are 1o directors who would have been
entitled to vole on the matler had 1t been proposed as 4 1esolution at a duectors’
meeting

(4) A dccision may not be taken n accordance with this atticde 1f the ehigible dnectors
would not have formed a quorum at such a mecting

Calling a directors’ mecting
9.—(1) Any ducctor may call a duectors’ meeting by giving notice of the meecting 1o

the
duectors o1 by authonsing the company sccrctary (1if any) to give such notice




(2) Notice of any dicctors’ meeting must imndicate—
(a) 11 proposed date and time,
(b)Y where 1t 1s to take place, and
(c) if 1tas anucipated that directois participating in the mecuing will not be in the
same place, how 1t1s proposed that they should communicate with cach othes
durning the meeting
(3) Notice of a duzectors’ meeting must be given to each ditector, but necd not be n
wiiling
(4) Notice of a dircctors’ meeting need not be gtven to directors who waive therr
entitlement to notice of that meeting, by giving notice to that cffect to the company
not mote than 7 days after 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,
ot of any business conducted at 1t

Particpation in directors’ meetings

10.—(1) Subject to the arucles, ditectors paiticipate 10 a dincctors’ mecung, o1 part of
a
direclors’ meeting, when—
(a) the mecting has been called and takes place i accordance with the articles,
and
(b) they can each communicale to the others any information o1 opinions they
have on any paitticula 1tem of the business of the mecting
(2) In detetmiming whether duectors a1e participating in a dircctors’ imeeting, 1t s
inclevant wheie any diector is o1 how they communicate with cach other
(3) If all the diectors paiticipating 1n a meeting are not 1n the same plice, they may
decide that the meeting 15 to be teated as taking place wheiever any of them is

Quorum for directors” meetings

11.—(1) At a duectors” meeting, unless a quotum 1s paticipating, no proposal is to be
voted on, cxcept a proposal to call another mecting
(2) The quorum for dinectors’ meetings may be fixed from time o tme by a decision
of the duectors, but 1t must never be less than two, and unless otherwise fixed 1t 18
fwo
(3) If the total number of dnectors for the ume being 1s less than the quorum 1equued,
the
ducctors must not take any decision othey than a decision—
(a) to appoint fuither duectors, ot
(b) to call a gencial meeting 50 as to cnable the shatcholders to appomnt fuither
dnccrots

Chairng of directors’ meetings

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

(2) The pcison so appomted for the tme betng 1s known as the chairman

(3) The dnectois may teiminate the chairman’s appointment at any time

(4) Il the charrman is not partictpating in a dircctors’ meeting within ten minutes of
the ime at which 1t was to stait, the patticipating ditectors must appoint one of
themselves to chan 1t




Casting vote

13.—(1) If the numbers of votes for and against a proposat ate equal, the chanrman o1
other director chaning the meeting has 4 casting vote

(2) But this does not apply if, 1n accordance with the articles, the chanman or othe
duector 15 not to be counted as participating i the decision-making process for

quUOI UM O1 VDUNE PUIPOSES

Confhecelts of interest

14.—(1) If a proposed deciston of the diectors 15 concerned with an actual or
proposed
transaction o1 anangement with the company in which a diuector 1s inteicsted, that
directon 15 not to be counted as participating in the decision-making process (o1
quolum o1 voting putposcs
(2) Bur il patagraph (3) applics, a dncctor who 1s intciested in an actual o1 proposcd
tiansaction o1 anangement with the company 1s 10 be counted as paticipating in the
decaision-making process 101 quorum and voling purposcs
(3) Thus patagtaph apphies when—
(a) the company by andinary 1esolution dssapplics the provicion of the articles
which would otheiwise prevent a diiector fiom being counted as paticipating n
the decision-making piocess,
(b) the dincctor’s inteiest cannot reasonably be regarded as hkely 1o give nise 1o
a conflict of intciest, o1
(c) the ditector’s conflict of interest anses fiom a pcrmitted cause
{(4) For the pumiposes of this atticle, the lollowing aie permitled causcs—
(4) ¢ guarantee given, ai to be given, by or to a duector i respect of an
obhgauon mmcuired by o1 on behalfl of the company or any of 11s subadianes,
(b) subscription, o1 an agreement to subscitbe, for shaics o1 other secunitics of
the company oi any of its subsidianies, o1 to underwiite, sub-undcrwiitc, o1
guatantee subscription for any such shdaics 01 securities, and
(c) atrangements puisuant to which benefits arc made available to employees
and dnectors or foimer employces and dectors of the company o1 any of #s
substdianies which do not provide spectal benefits tor ducctors ot formet
ducctors
(5) For the purposes of this atticle, 1eferences to proposed decisions and decision-
making
processes include any dinectors’ meeting o1 part of a dnectots” mecting
(6) Subjcct to paragiaph (7), 1f a question arises at a meeting of dircelors o1 of a
committee of diectors as to the night of a duector to parbicipate in the mecting (o1 pait
of the meeting) for voting o1 quotum purposes, the question may, befoie the
conclusion of the meeting, be 1cfeired to the chanman whose 1uling m iclation (o any
ducctlor other than the chaitman 1s to be final and conclusive
(7) 1f any question as to the night to parucipate 1 the meeting (o1 pait of the meeting
should aise 1 espect of the chanman, the question 1s to be decided by a deciston of
the direclors at that meeting, fo1 which purpose the chairman 1s not 10 be counted as
patticipating 11 the mecting (o1 that part of the mecuing) for voting o1 quorum
puLposEs




Records of decisions to be kept

15. The dinectors must ensute that the company keeps a 1ecord, 1n wiiting, for at least
10 years fiom the dale of the decision 1ecorded, of every unamimous o1 majority
decision taken by the directors

Directors’ discretion to make further rules

16. Subjcct to the articles, the duectors may make any rule which they think fit about
how they take decisions, and about how such rules aie to be 1econded or
communicated to ditectors

APPOINTMENT OF DIRECTORS
Mecthods of appointing directors

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

(a) by ordinary resolution, o1

(b) by a deciston of the duectors
(2) In any casc whete, as a tesult of death, the company has no shareholders and no
ducctors, the peisonal 1epresentatives of the last shareholder to have died have the
night, by notice 1n writing, to appoint a peison to be a duecto
(3} For the pmposcs of paragiaph (2}, wheic 2 or more shaicholders dic in
cicumslances
rendering 1t uncerlain who was the last to die, a younge: shareholder 1s deemed 1o
have survived an older shareholder

Termination of director’s appointment

18. A person ceases to be a dnector as soon as—-
(4) that person ceascs to be a disector by viitue of any provision of the Companics
Act 2000 o1 1s prohibited [rom being a diiector by law,
{b) a bankiuptcy otder 15 made agamst that petson,
(c) a composition 1s made with that person’s creditors generally in satisfaction of
that
person’s debts,
(d) a1cgistercd medical practitiones who 1s tieating that person gives a wiitien
opimon to the company stating that that person has become physically o
mentally incapable of acting as a dinector and may 1emain so for moie than thiee
months,
fe) [paragraph onutted pursuant 1o The Mental Health (Discrimination) Act
2013]
() notification 15 1eceived by the company fiom the dnector that the directon 1s
resigning fiom office, and such 1esignation has taken effect in accordance with its
terms

Directors’ remuneration




19.—(1) Directors may undeitake any services [or the company (hat the dnectors
decide
(2) Duectors aie entitled to such iemuneiration as the directors determine—
{a) for then seivices to the company as directoss, and
(b} for any othel setvice which they undertake for the company
(3) Subject to the articles, a diector’s 1emuneration may—
(a) take any form, and
(b) include any arrangements 1n connection with the payment of 4 pension,
allowance o1 gtatuity, or any death, sickness or disabihity bencfits, 1o o1 1n respect
of that director
{4) Unless the duectots decide otherwise, ditectors’ iemuner ation accrues ftom day (o
dcly
(5) Unless the dinectors decide otherwise, ditectors ae not accountable to the
company for any iemuneiation which they 1ecerve as duectois o1 other olihicers o
employees of the company’s subsidiaties o1 of any other body coiporate in which the
company 1s nlcicsted

Directors’ expenses

20. The company may pay any 1casonable expenses which the diucclors properly mcou
n
connection with then attendance at—
(a) meetings of dnectors o1 committees of dnectors,
(b) general meebings, o
(c) separate meetings of the holders of any class of shaies o1 of debentuies of the
company, ot otherwise in connection with the exercise of then powers and the
dischaige of then responsibilities in 1elauon to the company

PART 3
SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21.—(1) No shaie 15 to be 1ssued for less than the aggregate of 1ts nominal value and
any

ptemium to be paid to the company in consideration for 1ts 1ssue

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

Powers to 1ssue different classes of share
22.—(1) Subjcct to the arucles, but without prejudice to the 1ights attached Lo any

existing shaie, the company may 1ssue shares with such nghts o1 1estiicions as may
be determined by o1dinary tesolution




{2) The company may 1ssue shaies which aie to be redeemed, o1 are hable 10 be
1edecmed at the option of the company o1 the holder, and the directors may determine
the terms, conditions and mannet of redempuion of any such shates

Company not bound by less than absclute interests

23 Except as 1equited by law, no peisen 1s 1o be iecogmsed by the company as
holding any sharc upon any trust, and except as otheiwise 1equised by law or the
atticles, the company 1s not 1n any way to be bound by o1 1ecognisc any interest in a
shate other than the holder’s absolute ownership of 1t and all the nights atiaching to 1l

Share certificates

24.—(I) The company must 1ssue each shaicholder, fiee of charge, with anc 01 moic
cettifrcates in1espect of the shaies which that shaireholder holds
(2) Every certificate must specify—
{a) 1 1cspect of how many shaics, of what class, 1t1s 1ssued,
{b) the nominal value of those shaies,
(c) that the shates are tully paid, and
(d} any disuinguishing numbers assigned to them
(3) No ceruficate may be 1ssucd in iespect of shares of more than one class
(4) If morc than one person holds a shaie, only one certificate may be 1ssued 1n
1espect of it
(5) Ceartificates must—
(a)} have affixed to them the company’s common scal, o
(b) be otherwise executed 1n accordance with the Companies Acts

Replacement share certificates

25.—(1) It a cerulicate 1ssued 1in 1espect of a shaicholder’s shares 15—
{ay damaged o1 defaced, o
(b) said to be lost, stolen o1 destioyed, that shatcholder 15 entitled o be 1ssued
with a 1eplacement cert:ficate 1n 1espect of the same shates
(2) A shaicholder excicising the night to be 1ssued with such a 1eplacement
cettificate—

(a) may at the same ume exeicise the right to be 1ssued with a single ceitificale or
sepdiate ceinlicates,

(b) must ieturn the certificate which 1s to be replaced to the company 1f 1t 1s
damaged o defaced, and

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

reasonable fee as the duectors decide

Share transters
26.—(1) Shaies may be transferted by means of an mstrument of transfct 1 any usual

form or any other form appioved by the ducctois, which 1s executed by o1 on behald
of the nansferon




(2) No fec may be chaiged {or iegistening any instument of transfer o1 othes
document relating to o1 affecting the title Lo any share

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

(4) The tansieror temams the holder of a shaie unti] the tansferec’s names entered
in the register of members as holder of it

(5) The directors may 1eluse 10 1egister the nansfer of a shaie, and 1l they do so, the
msttument of tiansfer must be 1etuined to the tansfeiee with the notice of 1etusal
unless they suspect that the proposed transter may be fraudulent

Transmission of shares

27 —( 1) If utle t© a share passes to a tlansmittee, the company may only iecognise
the

transmittee as having any title to that share
(2) A ttansmittee who produces such evidence of entitlement to shares as the diectors
may propetly iequite—
(a) may, subjcct to the articles, choosc either to become the holder of those shaics
o1 lo have them tiansfeired to another person, and
(b) subject to the articles, and pending any ttanster of the sharcs (o another
person, has the same 11ghts as the holder had
(3) But transnutices do not have the tight 1o attend or vole at a gencral mecting, or
dgiee to a proposced written 1esolution, 1n 1espect of shares to which they are entitled,
by 1cason of the holdes’s death o1 bankiuptey or otherwise, unless they become the
holders of those shaies

Exerase of transmitees’ rights

28.—( 1) Transmittces who wish to become the holdeis of shares 1o which they have
become cniitted must noufly the company 1n wniting of that wish

(2) 1t the transmittee wishes to have a share nansfened to another person, the
tlansmiltee must exccute an nstrument of tians{er in respect of it

(3) Any tansfer made o1 executed under this article 1s to be ticated as if it were made
ol

exceuted by the person from whom the tansmittee has detived nights insespect of the
shate, and as 1f the event which gave nise to the ttansmission had not occuircd
Transmittces bound by prior notices

29. If a noticc 15 given to a shaircholder 1n 1espect of shaies and a transmuttee 1s
entitled to thosc shaies, the tansmittee 1s bound by the notice if 1t was given to the
shaicholder before the tansmutiee’s name has been entcied in the 1cgister of
membeis

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30.—(1) The company may by ardinary 1esolution declare dividends, and the
duectors may decide to pay intenim dividends




{2) A dividend must not be declared unless the dinectors have made a
rcconmimendation as 1o 1ts amount Such a dividend must not exceed the amount
1iccommended by the diectors

(3) No dividend may be declared or paid unless 1t 1s 1n accordance with shaieholders’
1espective 1ights

(4) Unless the shareholdeis” resolution to declate o1 ducctors” decision Lo pay a
dividend, ot the teims on which shates ate 1ssued, specify otherwise, 1t must be paid
by 1eference to each shareholder’s holdimg of shares on the date of the resolution o1
decision to declate 01 pay 1t

(5) If the company’s share capital 1s divided into different classes, no intenim dividend
may be paid on shares cartying defetied o1 non-preferted 1ights 1, at the time of
payment, any preferential dividend 1s in arreat

(6) The duectors may pay at intervals any dividend payable at a fixed rate 1l 1t appears
to them that the profits avarlable for distnbution justify the payment

(7) It the diectors act i good faith, they do not incur any hability to the holders of
shates

confeiting picferied nghts for any loss they may suffer by the tawlul payment of an
mtciim cdividend on shares with deferred o1 non-prefened iights

Payment of dividends and other distributions

31.—(1) Wheie a dividend o1 other sum which 1s a disusbution is payable in 1espect
of a shate, it must be paid by one or moie of the tollowing means—
(a) ttansfer to a bank o1 building society account specified by the distitbution
iccipient cither i wiiting or as the directors may othaiwise decide,
(b) sending a cheque made payable to the disttibution recipient by post to the
distuibution 1ecipient at the distribution reciptent’s registercd addicss (1l the
distiibution 1iccipient 15 a holdes of the share), or (1n any othet case) 1o an addiess
speuified by the distiibution 1ecipient erther 1 writing o1 as the ducctors may
olhetwise decide,
(c) sendimg a cheque made payable to such peison by post Lo such person at such
address as the distuibution recipient has specified either m wiiting o1 as the
directors may otherwise decide, ot
(d}y any other means of payment as the dinectois agiee with the distitbution
recipient either 1n wiiting or by such other means as the dnectors decide
(2) In the articles, “the distiibution recipient” means, micspect of a sharc maespect of
which a dividend or other sum 1s payable—
(a) the holder of the shaie, ot
(b) if the share has two o1 moie joint holders, whichever of them 1s named fistin
the 1cgister of membets, or
(c) if the holder 15 no fonger entitled to the share by 1eason of death o1
bankruptey, ot
othetwise by opciranon of law, the ttansmittee

No interest on distributions
32. The company may not pay 1nteiest on any dividend ot othet sum payable in

1espeet of a share unless otherwise provided by—
(a) the terms on which the shaie was 1ssued, or




(b) the provisions of another agreement between the holder of that shaie and the
company

Unclaimed distributions

33.—(1Y AH divadends or other sums which aie—
{2) payable 1n 1espect of shates, and
(b) unclaimed after having been declared or become payable,
may be invested or otherwise made use of by the ducctars for the benefit of the
company until ¢lanned
(2) The payment of any such dividend or other sum into a scparate account does not
make the company a tiustee in respect of 1t
3 U—
(a) twelve years have passed from the date on which a dividend o1 other sum
became due for payment, and
(b} the distisbution 1ecipient has not claimed it,
the distnbution 1ceipient 15 no longer cntitled to that dividend or other sum and it
ceascs to 1emain owing by the company

Non-cash distributions

34.—(1) Subject to the tetms of 1ssue of the share 1n question, the company may, by
ordinary resolution on the 1iecommendation of the diectors, decide o pay all o1 part
ol a dividend o1 other distiibution payable in 1espect of a sharc by transferning non-
cash asscels of cquivalent value (including, withoul limitation, shascs o1 otha
SECUIILES 1N Ay company)
(2) For the purposes of paying a non-cash distribution, the directors mdy make
whatever
arrangements they think it including, where any difficulty anses 1egarding the
distribution—

(a) ixing the value of any assets,

(b) paying cash to any distitbution recipicnt on the basis of that value in oider Lo

adjust the nights of 1eciprents, and

{c) vesling any assels 1n trustees
Warver of distributions

35 Duistitbution recipients may waive therr entitlement to a dividend or other
distiibution

payable n 1espect of a shaie by giving the company notice in wiiting to that clfect,
but if—
(a) the share has more than one holder, o1
(b) moie than one person 1s entitled to the share, whether by 1eason ol the death
ol
bankrupley of enc or more joint holders, or otherwisc,
the notice 1s not effective unless 1t 15 expiessed to be given, and signed, by all the
holders o1 peisons otheiwise entitled to the share

CAPITALISATION OF PROFITS




Authority to capitalise and appropriation of capitalised sums

36.—(1) Subject to the atticles, the duectors may, 1f they aie so authotised by an
ordinary
resolution—
(a) decide to capitalise any profits of the company (whether o1 not they aic
available for distitbution) which aie not 1equued for paying a prefeiential
dividend, o1 any sum standing to the ciedut of the company’s shaire premium
account o1 capital redemption 1eserve, and
(b) appropiiate any sum which they 50 decide to capitabise (a “capitalised sum™)
to the persons who would have been entitled to it if 1t weie distiibuted by way of
dividend (the “persons entitled™) and 1n the same proportions
(2) Capitalised sums must be apphed—
(a) on behalf of the persons entitled, and
(b) 1n the same propottions as a dividend would have been distiibuted to them
(3) Any capitaliscd sum may be apphied in paying up ncw shatcs of a4 nommal amount
cqual to the caprtahised sum which me then aliotted credited as fully pad to the
peisons cntitled o1 as they may ditect
(4) A capitahised sum which was appropnated fiom profits available for distiibution
may be applicd 1n paying up new debentuics of the company which aic then allotied
credited as fully paid to the peisons cntitled or as they may dnect
(5) Subject to the aiucles the directors may-—
(a) apply capitalised sums in accordance with patagiaphs (3) and (4) paitly m one
way and parlly 1n another,
(b) make such airangements as they think fit to deal with shaics o1 debentuies
becoming distitbulable 1n fiactions under this atticle (sncluding the 1ssuing ol
fractional certificates o1 the making of cash payments), and
(c) authoiise any person (o enter 1nlo an agreement with the company on behalf of
all the persons entitled which 15 binding on them m 1espect of the allotment of
shares and debentuies to them under this aiticle

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and spealing at general meetings

37.—(1) A person 15 able to exercise the night to speak at a general mecting when that
pcison 1s 1n a position 1o commumcate to all those attending the mecting, duning the
meeting, any mformation o1 opintons which that petson has on the business of the
meecting
(2) A person s able to exercrse the night to vote at a general meeting when—
(a) that pe1son 15 able to vote, during the meeting, on 1esolutions put to the vole
at the meeting, and
(b) that person’s vote can be taken mto account in detcimining whethes ot not
such




icsolutions are passed at the same time as the votes of all the other persons
altending lthe meeting
(3) The directors may make whatever atirangements they constder appropniale (o
enable those attending a general meeting to exercise then nights to speak or vote at 11
(4) In determining attendance at a general meeting, 1118 immatertal whether any two
o1 moie membeis atlending 1t are in the same place as each other
(5) Two o1 mare peisons who aie not 1 the same place as cach othet attend a general
mecling 1f thewr cucumstances ate such that if they have (o1 weie to have) nghts to
speak and vote at that meeting, they are (o1 would be) able to exercisc them

Quorum for general mectings

38. No business other than the appoinument of the chanman of the mecting 15 10 be
transacted at a general meeting 1f the persons attending 1t do not constitute a guorum

Chairing general meetings

39 —(1) If the dniectors have appointed a chanman, the channman <hall chan geneial
meetings 1f present and willing to do so
(2) If the dnectors have not appointed a chantman, o 1f the chauman 18 unwilling to
chan the meeting or 15 not present within ten minutes of the time at which a mecting
was due to stait—

(a) the ducctors present, o1

(b) (1f no dncctots are present), the meeting,
must appoint a dinector o1 sharcholder (o chan the meeting, and the appointment of
the chantman of the meeting must be the st business of the mecting
(3) The person chairing a meeting 1n accordance with this article 15 teferred to as “the
chanman of the meeting”

Attendance and speaking by directors and non-sharcholders

40.—{1) Duectors may atiend and speak at general meetings, whether o1 not they airc
sharcholders
(2) The chauman of the mecting may permit other persons who ate nol—
(@) shaieholders of the company, o
{b) otherwise entitled to exercise the rights of shaieholders 1n 1eiation to gencial
meetings,
to attend and speak at a genetal meeung

Adjournment

41.—(1) If the persons attending a general meeting within half an hour of the ume at
which the meeling was duc to start do not constitute a quotum, o1 1f duning a mecung
a quoitum ceases to be present, the channman of the meeting must adjourn 1t
(2) The chanman of the meeting may adjourn a geneial mecting at which a quorum 1s
present if—

(a) thc mecling consents to an adjouinment, or




(b) 1t appcars to the chanman of the meeting that an adjourniment 18 necessary to
protect the salety of any person allending the meeting o1 ensuic that the business
of the meeting 1s conducted 1n an otderly mannel
(3) The channman of the meeting must adjourn a general meeting 1f directed to do so
by the meeting
(4) When adjowrning a general meeting, the chanman ol the meeting must—
(o) cither specify the time and place to which 1t 55 adjourned o1 state that 1t 18 to
continuc at a ime and place to be fixed by the duectors, and
(b) have1cgaid to any dinections as to the ume and place of any adjournment
which have been given by the meeting
(5) It the contmuation of an adjouined meeting 1s to take place moie than 14 days
after it was adjourned, the company must give at least 7 clear days’ notice of 1t (that
15, excluding the day of the adjourned meeting and the day on which the nouce 1s
given)—
() to the same persons to whom notice of the company’s geneial meetings 15
requited Lo be given, and
(b) contarning the same infarmauan which such notice 15 tequuied Lo contan
(6) No business may be ttansacted at an adjoutned general meeting which could not
propetly have bcen ttansacied at the meeting tf the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

42, A 1csolution put to the vote of a general meeting must be decided on a show of |
hands unless a poll 1s duly demanded 1n accordance with the articles |

Errors and disputes

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

mecting except at the meeting o1 adjowned meeting at which the vote objected to1s
tendeicd, and every vote not disallowed at the meeting 15 valid

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

Poll voles

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

(a) in advance of the general meeting wheie 1t 18 to be put to the votc, o

(b} at a geneiral meeung, cither before a show of hands on that 1csotution o

immediately after the 1esult of a show of hands on that1esolution 1s declared
(2) A poll may be demanded by—

{a) the chaitman of the meeting,

(b) the dirccions,

(c) two o1 mote persons having the 11ght to vote on the resolution, o




(d) a petson o1 persons 1epresenting not less than one enth of the total voting
rights of all the shareholders having the right to vote on the 1esolution
(3) A demand for a poll may be withdiawn 1[—
(a) the poll has not yct been taken, and
(b) the chauman of the meeting consents to the withdiawal
(4) Polls must be taken 1immediately and 1n such manner as the chairman of the
mceting dnects

Content of proxy notices

45.—(1) Proxies may only validly be appointed by a notice in wiiting (a “proxy
notice”)
which—
(a) states the name and address of the sharcholder appointing the proxy,
(b} idennifies the person appointed to be that shaieholder’s proxy and the genecial
mecting 1n 1elation to which that petson 18 appointed,
(c) 15 signed by o1 on behalf of the shareholder appomting the proxy, o1 ts
authenticated 1n such manner as the diuectors may determine, and
(d) 15 dehvered to the company 1 accordance with the arucles and any
mtsttuctions contamned 1n the notice of the general mecting to wlhich they iclate
(2) The compdany may 1equnc pioxy nolices 1o be deliveicd in a patticular form, and
may
specrly different forms for ditferent puiposes
(3) Proxy notices may specifly how the proxy appomted under them s 1o vole (o1 that
the proxy 15 to abstain [rom voling) on onc ¢ moic 1¢solutions
{4) Unless a proxy notice indicates otherwise, 1t must be ticated as—-
(a) allowing the person appointed under 1t as a proxy disciction as 10 how to vole
on any ancilldary o1 procedutal 1esolutions put to the meeting, and
{b) appomuing that pcison as a proxy in relation 1o any adjournment of the gencral
meeting to which 1t1elates as well as the meeting 1tselt

Dclhivery of proxy notices

46.—(1) A person who 1s entitled to attend, speak o1 vote (either on a show ot hands
o1 on a poll) at a gencral meeting temans so entitled 1 1espect of that meeting or any
adjournment of 11, even though a valid proxy notice has been deliveied to the
company by or on behalf of that person

(2} An appointment under a proxy notice may be revoked by delivenng to the
company a notice 1n wiiting given by o1 on behalf of the person by whom or on
whose behalf the proxy notice was grven

(3) A noticc ievoking a proxy appomntment only takes effect if 1t1s delivered befoie
the start of the meeting or adjouined meeting to which 1t relates

{(4) If a pioxy notice 1s not exccuted by the person appomting the proxy, 1t must be
accompanted by wiitten evidence of the authority of the person who exccuted 1t 1o
cxecule 1t on the appointor’s behalf

Amendments to resolutions

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




(a) notice of the proposed amendiment 1s given to the company n wiiting by a
person enuitled to vole al the general meeting at which 1t 1s (o be proposed not less
than 48 hours befoie the meeting 1s to take place (o1 such later time as the
chairman of the meeting may determine), and
(b) the proposed amendment does not, in the reasonable opinron of the chanman
of the meeung, matenally alter the scope of the resolution
(2) A special 1esolution to be proposed at a general meeting may be amended by
oidimary 1esolution, 1f—
(a} the chauman of the meeting propases the amendment at the genetal meeting
at which the 1esolution 15 10 be proposed, and
(b} the amendment does not go beyond what 1s neccssary to conect o
grammatical o1 other non-substantive e1ror 1n the 1esolution
(3) If the chairman of the meeting, acting 1n good farth, wiongly decides that an
amendment to a resolution 1s out of order, the channman’s enor does not invahdate the
vole on that 1esolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48.—(1) Subject to the aruicles, anything sent or supplied by or to the company under
the muicles may be sent or supphied 10 any way in which the Companies Act 2000
provides for documents o1 information which ate authoused o1 tequited by any
provision of that Act ta be sent o1 supplicd by or to the company

(2) Subject to the articles, any notice or document to be sent ot supplied to a dnuector
mn

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

(3) A director may agiee with the company that notices or documents sent to that
dirccton in g pairticular way die to be deemed to have becn recerved withun a spectficd
time of theu being sent, and for the specified ume o be less than 48 hours

Company seals

49. (1) Any common seal may only be used by the authonity of (he duectors
(2) The ducctors may decide by what means and i what form any common scal 1s to
be used
(3) Unless otherwise decided by the directors, if the company has 4 common seal and
1t 1s
affixed to a document, the document must also be signed by at least onc authornised
petson in the piesence of a witness who attests the signatute
(4) For the puiposes of this article, an authorised person 15—
(a) any duector of the company,
(b} the company secietary (1f any), o1
(c) any person authorised by the duectors for the putpose of signing documents o
which the common scal s applicd




No right to inspect accounts and other records

50. Excepl as provided by law o1 authorised by the dnectots or an oidinary iesofution
of thc company, no person 1s entitled to inspect any of the company’s accounting o
othci 1ecotds or documents meirely by vittue of being a shaicholdel

Provision for employces on cessation of business

51. The duectors may decide t0 make provision for the benefit of persons employed
o1 formerly employed by the company or any of its subsidianies (other than a dunecior
o1 former duector o1 shadow ducctor) in connection with the cessation o1 tiansicr (o
any peison of the whole o1 pait of the undeitaking of the company o1 that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

52.—(1) Subject to patagiaph (2), a relevant dnector of the company o1 an associaled
company may be indemnified out of the company’s asscts agamnst—
{a) any hability incuried by that direclor th connection with any ncgligence,
default, bieach of duty o1 bieach of trust in iclation to the company o1 an
assoclated company,
(b) any Liabihity imcuiied by that duector in connection with the activities of the
company 01 an associated company 1n 1ts capacily as a tiustee of an occupational
pension scheme (as defined in section 235(6) of the Companies Act 20006),
(c) any other hability incuried by that ditector as an ofticer of thc company o1 an
associated company
{2) This article does not authouise any indemmity which would be prohibited o
iendeied void by any provision of the Companies Acts o1 by any other provision ol
law
(3) In this aincle—
(a) compames are assoctated if one 15 a subsidiary of the other o1 both aie
subsidianies of the same body corpoiate, and
(b) a “relevant dnectot” means any directon o1 {ormer director of the company or
an assocrated company

Insurance

53.—(1) The ducctors may decide to purchase and maintain insurance, at the expensc
of the company, fo1 the benefit of any relevant dicetor in1espect of any 1elevant loss
(2) In this mucle—
(a) a “iclevant duector” means any director o1 former dinector of the company o1
an associaled company,
(b) a “1elevant 10s8” means any loss o1 habihity which has been a1 may be
mcuried by a relevant diector 1n connection with that diector’s duties o1 powers
m 1elation o the company, any assoclated company ot any pension fund o
cmployees’ shate scheme of the company or associated company, and
(c) companies a1e associated 1f one 15 a subsidiary of the other o1 both aic
subsidiaries of the same body corpoiate




