SHAREHOLDER WRITTEN RESOLUTION FOR COMPANIES HOUSE FILING

HELPING HANDS CARE LIMITED
COMPANY NUMBER 2757588
WRITTEN RESOLUTIONS OF THE COMPANY
PURSUANT TO SECTION 288 OF THE COMPANIES ACT 2006
PASSED ON 10 AUGUST 2016

The following wntten 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
Director

For and on behalf of Helping Hands Care Limited

NILgAYE

COMPANIES HOUSE
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

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

“bankiupley” includes individual 1nsolvency proceedings in a junisciction other
than England and Wales o1 Noithern lieland which have an effect similar to that
of bankruptcy,

“chanman® has the meaning given in atticle 12,

“chauman of thc meeting” has the meaning given in article 39,

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

“diector” means a diector of the company, and includes any person occupying
the position of duector, by whatever name called,

“distiibution 1ecipient” has the meaning given mn article 31,

“document™ includes, unless otherwise specified, any document sent o1 supphed
in electionic foim,

“electromic form” has the meaning given in section 1168 of the Companies Act
2000,

“fully pard” i 1elation to a shaie, means that the norminal value and any premium
to be paid to the company 1n respect of that share have been paid to the company,
“haid copy form” has the meaning given in section 1168 of the Companies Act
2006,

“holder” in 1elation to shares means the person whose name 1s entered 1in the
icgister of

membets as the holder of the shares,

“insttument” means a document 1n haid copy form,

“ordinary 1esolution” has the meaning grven in section 282 of the Compamics Act
2000,

“pard” means paid or credited as paid,

“patticipate”, in 1elation to a diectots’ meeting, has the meaning given in article
10,

“nroxy notice” has the meaning eiven 1n article 45,
oD




“shareholdei” means a peison who is the holder of a shaie,

“shares™ means shaies in the company,

“special iesolution” has the mﬁdl—Hl‘lg grven m section 283 ot the Companies Act
2000,

“subsichary” has the meaning given mn secuion 1159 of the Compames Act 2006,
“transimittee” means a person entitled to a shate by 1eason of the death o1
bankruptcy of a

shaicholder o1 othciwise by operation of law, and

“wiiting” means the repiesentation o1 repiroduction of woids, symbols o1 other
information 1n a visible form by any method or combination of methods, whethes
sent o1 supplied 1n electhonic form o1 otherwise

Unless the context otherwise tequires, other words o1 expiessions contiuned in these
atticles bear the same meaning as 1n the Compames Act 2006 as in foice on the date
when these articles become binding on the company

Liability of members

2. The habihty of the membeis 1s ltmited to the amount, «f any, unpaid on the
shaies held by them

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

3. Subject 10 the atticles, the dincetors are responsible for the management of the

company’s business, for which puipose they may exercise all the powets of the
company

Sharcholders’ reserve power

4.—(1) The shaieholdets may, by special resolution, duect the directos to take, o1
tefrain fiom taking, specified action

(2) No such special resolution invalidates anything which the ditcctors have done
before the passing of the resolution

Directo1s may delegate

5.—(1) Subject to the aiticles, the dnectors may delegate any of the powers which aie
confenied on them unde: the atncles—

(a) to such person o1 commutlee,

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




{c) to such an extent,
{d) 1n relation to such matters o1 terntories, and
(e) on such tetms and conditions,

as they think fit

(2) It the dnectars so specity, any such delegation may authorise further delegation ot
the

dircclors’ poweis by any petson 0 whom they are delegated

(3) The directois may 1evoke any delegation in whole o1 pait, o1 alier 1ts terms and
conditions

Commuttces

6.—(1) Commuttees to which the duectors delegate any of theu powers must follow
procedmes which are based as far as they are applicable on those provisions of the
articles which govern Lhe taking of decisions by duectors
(2) The directors may make 1ules of procedme for all o1 any committees, which
prevatl over rules denved ftom the articles if they ate not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

7.—(1) The general rule about decision-making by directors 15 that any decision of the
dnectors must be either a majoity deciston at a meeting or a decision taken n
accordance with article 8
(2) If—

(a) the company only has one duector, and

(b) no provision of the articles 1equiies 1t to have moie than one ditector,
the general 1ule does not apply, and the director may take decisions without icgmd to
any of the provisions of the articles 1claung to ducclors’ decision-makimg

Unanimous decisions

8.—(1) A dcuision of the diectors 1s taken 1 accordance with this article when all
cligible dnectors indicate to each otheir by any means that they shate a common view
on a malttes

(2) Such a decision may take the form of a 1esolution 1n wiiting, copies of which have
been signed by each eligible diector or Lo which each eligible diector has otheirwise
indicated agieement i wniting

(3) Releiences n this article to ehigible directors aie to duectors who would have been
entitled to vote on the mattel had 1t been pioposed as a 1esolution at a diicctors’
meeting

(4) A deciston may not be taken m accordance with this article if the ehigible dircctors
would not have foimed a quorum at such a meeting

Calling a dircctors’ meeting
9.—(1) Any director may call a dnectois” meetung by giving notice of the meeting to

the
diectors or by authonsing the company secietary (if any) to give such notice




(2) Nouice of any duectors’ meeting must indicate—
(a) s proposed date and time,
(b) where it 15 to take place, and
(c) if 1t 15 anticipated that directors participating in the meeting will not be 1n the
same place, how 1t 15 proposed that they should communicate with each othet
during the meeung
(3) Notice of a directors’ meeting must be given to each director, but need not be 1n
wiiting
(4) Notice of a directors’ meeting need not be given to directors who waive ther
entittement to notice of that meeting, by giving notice to that effect to the company
not mote than 7 days after the date on which the meeting 15 held Wheie such notice 15
given after the mecting has been held, that does not affect the vahdity of the meeting,
o1 of any business conducted at 1t

Participation in dhrectors” meetings

10 —(1) Subject to the articles, directors participate n a diectors’ meeting, o1 pait of
a
diectors” meeting, when—
(a) the meeting has becn called and takes place in 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 busmess of the mecuing
(2) In determining whethet duectors aie patticipating in a dirtectors’ meeting, it 1s
nrelcvant where any director 1s or how they communicate with cach other
(3) If all the dinectors participating 1n a meeting are not 1n the same place, they may
decide that the meeting 1s to be teated as taking place wheiever any of them 1s

Quorum for directors’ meetings

11.—(1) At a directors’ meeting, unless a quotum is pairticipating, no proposal 1s (o be
voted on, except 4 proposal to call anothes meeting
(2) The quorum for dinectors” meetings may be fixed from tme (o ime by a decision
ol the ditcctors, but 1t must never be less than two, and unless otherwise fixed 1t 1s
two
(3) If the total numbet of dnectors for the itme being is less than the quorum 1eguued,
the
diectors must not take any decision other than a decision—
(a) to appoint futther ditectors, o1
(b) to call a general mecting 0 as to cnable the shaicholdeis to appoint fuithe:
dncctois

Chairing of directors’ meetings

12.—(1) The dunectois may appoint a cirector to chan then meetings

(2) The person so appointed tor the time being 15 known as the chairman

(3) The directors may terminate the chairman’s appointment at any time

(4) I the charrman 15 not parucipating 1n a directors’ mecting within ten minutes of
the time at which 1t was to stait, the paiticipating duectors must appoint one of
themselves to chair it



Casting vote

13.—(1) It the numbers of votes for and against a proposal aie equal, the chartman o
other director chairing the meeting has a casung vote

(2) But this does not apply if, 1n accordance with the articles, the chaitman or othei
diuector 15 not to be counted as participating 1n the decision-making process for
fuorum ot voling puiposes

Conflicts of intevest

14 —(1) If a proposed decision of the ditectors 1s concerned with an actual o1
proposed
transaction or arrangement with the company 1n which a diector 15 interested, that
duector 15 not to be counted as participating in the decision-making process {oi
quorum o1 voling puiposes
(2) But 1f paragiaph (3) applies, a duector who 1s inteiested in an actual o1 proposed
Lansaction o1 artangement wilth the company 1s 10 be counted as paticipating in the
deciston-making piocess for quotum and voung purposes
(3) Thus paragraph apphlies when—
{a) the company by ovdinary 1csolutton disapphics the provision of the articles
which would otherwise prevent a dnector fiom being counted as participating in
the decision-making process,
(b) the duector’s mteiest cannot 1easonably be regarded as hikely to give 115¢ 1o
a conflict of inteiest, or
(c) the diector’s conflict of interest anses fiom a permitted cause
(4) For the puiposes of this article, the following are permitted causes—
(a) a guarantee given, o1 to be given, by o1 to 4 dnector in 1espect of an
obhigation mcuired by o1 on behalf of the company o1 any of 1its subsidiaries,
(b) subsciiption, o1 an agieement to subsciibe, for shaies o1 other sccunitics of
the company o1 any ol 1ts subsidiaties, o1 to underwiite, sub-under wrile, oi
guarantee subscription for any such shaies or securnities, and
(¢) arrangements puisuant to which benefits are made avaitable 1o ecmployees
and dnectors o1 former employees and duectots of the company ot any ol 1ts
subsidianies which do not provide special benefits for duectois o1 formes
duectonrs
(5} For the puiposes of this arucle, references to proposed decisions and decision-
making
processes include any duectors’ meeting o1 pait of a ducctors’ meeting
(6) Subjcct to paragraph (7), if a question anses at a meeting of ducctors o1 of a
committee of directors as to the nght of a dinector to participate 1n the mecting (o1 pait
of the meeting) for voting o1 quorum puiposes, the question may, befoie the
conclusion of the meeting, be 1eferred to the chaiman whose 1uling inielation to any
dircctos other than the chaiiman 1« 1o be final and conclusive
(7) if any question as to the right to participate 1n the meeting (o1 pait of the meeting
should anise 1n 1espect of the chaitman, the question 1s to be decided by a decision of
the duectors at that meeting, for which puipose the chairman 1s not to be counted as
paruicipating i the mecung (or thal part of the mecung) for voung o1 quorum
putposes




Records of decistons to be kept

15. The duectors must ensuie that the company keeps a tecord, in wniting, for at least
10 yeais fiom the date of the decision 1ecorded, of every unanimous o1 majority
decision taken by the dnectois

Directors’ discretion to make further rules

16. Subject to the articles, the directors may make any rule wiich they think fit about
how they take decisions, and about how such rules are to be recorded ol
commumcated to directors

APPOINTMENT OF DIRECTORS
Methods of appomnting directors

17.—(1) Any peison who 1s willing to acl 45 a ditector, and 1s peimitted by law to do
50, may be appomnted Lo be a director—

(a) by ordinary resolution, o1

(b} by a deeision of the dicctors
(2) In any case wheie, as a1esult of death, the company has no shaigholders and no
duectots, the peisonal 1epiesentatives of the last shaieholder to have died have the
nght, by notice in writing, to appoint 4 persen to be a dneclor
(3) For the purposes of paragiaph (2), wheic 2 or more shaicholdets dic in
cliicumstances
rendening 1t uncertam who was the last to die, a younger shareholder 1s deemed 1o
have suivived an older shaicholider

Termination of director’s appointment

18. A person ceases to be a director as soon as—
(a) that person ccases to be a dnector by virtue of any provision of the Companies
Act 2006 ot 1s prohibited fiom being a dnector by law,
(b) a bankiupicy order 1s made against that peison,
(c) a composition 15 made with that peison’s creditors generally in sanisfaction of
that
person’s debts,
(d) aicgistered medical practitioner who 1s ticating that peison gives a whitten
opimon to the company stating that that peirson has become physically or
mentally incapable of acting as a dunector and may iemain so for more than thice
months,
(e} [paragraph omitted pursitant to The Mental Health (Discrinunation) Act
2013]
(f) noufication 1s received by the company fiom the dnector that the dinector 1
iesigning fom office, and such 1esignation has taken cflect 1n accordance with ats
terms

Directors’ 1emuneration




19.—(1) Duectors may undeitake any services {or the company that the direciors
decide
(2) Duectors are entitled to such temuneration as the directors determine—
(a) for then seivices to the company as directors, and
(b) for any other service which they undertake for the company
(3} Subject to the aiticles, a dnector’s 1emunelation may—
(a) take any form, and
(b) include any arrangements 1in connection with the payment of a pension,
allowance o1 gratunty, o1 any death, sickness o1 disability benefits, to o1 1n respect
of that diector
(4) Unless the duectors decide otherwise, duectors’ semuneration accrucs fiom day to
day
(5) Unless the directors decide otherwise, diectors aie not accountable to the
company foi any iemunciation which they 1eceive as duectors o1 other ofhicars o
cmployees of the company’s subsidiaiies o1 of any other body coiporate in which the
company 1s interested

Directors’ expenscs

20, The company may pay any reasonable expenses which the ducctois propetly incw
n

connection with then attendance at—
(2} mectngs of duectors o1 commuttees of duectots,
(b) general meelings, o1
(c) separate meetings of the holders of any class of shaies o1 of debentues of the
company, ot othetwise in connection with the exercise ol thetr powets and the
dischai ge of then responstbilities tn relation to the company

PART 3

SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21.—(1) No shatc 1s to be issued foi less than the aggregate of 1ts nominal value and
any .

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

(2) This does not apply to shates taken on the foimaton of the company by the
subscuibeis to the company’s memosandum

Powers to issue different classes of share
22.—(1) Subject to the articles, but without prejudice (o the rights attached 1o any

cxisting shaie, the company may 1ssue shares with such nights or 1estitctions as may
be determined by ordmary 1esolution




(2) The company may issue shaies which are 10 be redeemed, o1 are hable to be
tedeemed at the option of the company o1 Lhe holder, and the diteclors may detcimine
the tetms, conditions and manner of redemption of any such shates

Company not bound by less than absolute interests

23. Except as tequired by law, no petson is to be recognised by the company as
holdimg any share upon any trust, and except as otherwise requited by law or the
aiticles, the company 15 not 1n any way to be bound by or recognise any interest 1n a
share other than the holder’s absolute ownership of 1t and all the nghts attaching 1o 1t

Share ce: tificates

24.—(1) The company must 1ssue each shaieholder, free of charge, with one o1 moic
certilicates 1n respect of the shares which that shareholder holds
(2) Every ceituficate must specify—
(a) mespect of how many shates, of what class, wis ssued,
{b) the nominal value of thosc shaies,
{c) that the shaies aue fully paid, and
(d) any distinguishing number s assigned (o them
(3} No ceruficatc may be 1ssucd in1espect of sharcs of more than onc ¢lass
{4) If moie than one person holds a shate, onty one certificate may be 1ssued in
1espect of it
(5) Certificates must—
(a) have affixed to them the company’s common seal, ot
(b) be otherwise executed 1n accordance with the Compames Acts

Replacement share certificates

25.—(1) If a certificate 1ssued 1n 1espect of a shareholder’s shares 15—
(a) damaged o1 defaced, o
(b) said to be lost, stolen o1 destioyed, that shaieholder 1s enutled to be 1ssued
with a replacement certificate in respect of the same shares
{2) A shareholder exeicising the nght to be 1ssued with such a replacement
celtificate—

(a) may at the same tme exercise the right to be 1ssued with a single cernificate or
sepatate certificates,

(b) must return the certificate which 1s to be 1eplaced to the company if 1115
damaged or defaced, and

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

ieasonable fee as the duectors decide

Share transfers
26.—(1) Shaies may be transfenied by means of an mstrument of transfer in any usual

form o1 any other form approved by the drrectors, which 1s exccuted by o1 on behalf
of the ttansfeion




(2) No fee may be charged [o1 1egisteting any instivment of transfer or othes
document refating to or affecting the uitle to any share

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

(4) The nansteror iemains the holder ot a shaie until the tiansferee’s name 1s entered
in the 1egister of membetrs as holder of it

(5) The directors may 1efuse to register the nansfer of a share, and if they do so, the
mstiument of transfer must be 1etuined to the transferee with the notice of relusal
unless they suspect that the proposed tiansfer may be fraudulent

Transnussion of shaics

27.—(1) If aitle to a shate passes (0 a ttansmitlee, the company may only tecognisc
the
tansmittee as having any title to that shale
(2) A transmittee who produces such evidence of entitlement to shaes as the dinectors
may propetly iequne—
(a) may, subject to the articles, choosc cither to become the holder of those shares
o1 to have them transferied to another person, and
(b) subject to the mncles, and pending any transfer of the shaies to another
peison, has the same rights as the holder had
(3) But ttansmuttees do not have the night Lo attend o1 vole at a general mectng, ot
agice to a proposed wiitten 1esolution, 1n 1espect of shaies to which they ate entitled,
by 1cason ot the holder’s death o1 bankiuptey or otherwise, unless they becomce the
holders of those shaics

Exercise of transnmittees’ rights

28.—(1) Transmuttees who wish 1o become the holdess of shares 1o which they have
become entitled must notily the company 1in writing of that wish

(2) 1t the transrmittee wishes o have a shaie transteried to another peison, the
tiansmitiee must execute an mstiument of transfer 1n 1espect of it

(3) Any transfer made or executed under this article 15 to be treated as 1f 1t weie made
o1

executed by the person from whom the nansmittee has derved rights in 1espect of the
share, and as 1 the event which gave rise to the tiansmission had not occuired
Transmitiees bound by prior notices

29. If a notice 15 given to a shaieholder 1n respect of shares and a ttansmittee 1s
entitled 1o those shares, the tansmittee 1s bound by the notice if 1t was given to the
shaicholder before the nansmittee’s name has been entered in the egister of
membeis

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30.—(1) The company may by ardinary 1esolution declaic dividends, and the
duiectors may decide 10 pay intenim dividends




(2) A dividend must not be declaied unless the directors have made
recommendation as to its amount Such a dividend must not exceed the amount
1ecommended by the ducctors

(3) No dividend may be declared or paid unless 1t 1s 1n accordance with shareholders’
respective rights

(4) Unless the shaieholders’ resolution to declate ot duectors’ decision o pay a
dividend, o1 the teitms on which shaies are 1ssued, specify otheirwise, 1t must be paid
by reference 1o each shaieholder’s holding of shares on the date of the 1esolution or
decision to declaie o1 pay it

(3) If the company’s shaie capital 15 divided nto different classes, no intenim dividend
may be paid on shaies carrying defenied o1 non-prefenied rnights if, at the ume of
payment, any preferential dividend 1s 1n aiteas

(6) The dueclots may pay at intervals any dividend payable at a fixed 1ate 1f 1t appears
to them that the profits available for distribution justufy the payment

(7) 1f the duectots act 1 good faith, they do not incur any habthity to the holders of
shaies

conferting prefented nights for any loss they may suffer by the lawful payment of an
intenim dividend on shates with defenied o1 non-prefened nights

Payment of dividends and other distributions

31.—(1) Wheie a dividend o1 other sum which 15 a distiibution 1s payable 1 1espect
of a shaig, 1t must be paid by one o1 moie of the following means—
(a) vansfer 1o & bank o1 building society account specified by the distiibution
recipient cither i writing or as the directors may othciwise decide,
(b) sending a cheque made payable to the distribution 1ecipient by post to the
distribution 1ecipient at the disttibution 1ecipient’s 1egrstercd address (1l the
distubution 1ecipient 15 a holder of the shaie), or (in any other case) 10 an addiess
specified by the distribution recipient either in writing or as the dieclois may
otherwisc decide,
(c) sending a cheque made payable to such person by post to such person at such
addiess as the distiibution recipient has specified either tn witting o1 a5 the
directors may otherwise decide, o
(d) any other means of payment as the diectors agice with the distiibution
1ecipient either in wiiting o1 by such other means as the diectois decide
(2) In the atticles, “the disttibution teciprent” means, 1n 1espect of a share tn1espect of
which a dividend or other sum 15 payable—
(a) the holder of the shaie, o1
(b) 1f the shaie has two o1 moie joint holders, whichever of them s named first i
the registci of members, o1
(c)f the holder 15 no longer entitled to the shaire by 1eason of death o
bankiupley, o
otherwise by operation of law, the transmittee

No interest on distributions
32, The company may not pay interest on any dividend o1 other sum payable in

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




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

Unclaimed distriboetions

33.—(1) All dividends or other sums which are—
(a) payabie in tespect of shaies, and
(b) unclaimed after having been declared or become payable,
mdy be invested o1 otherwise made use of by the directors for the benefit of the
company until cilaimed
(2) The payment of any such dividend o1 other sum into a separate account does not
make the company a trustee 1n 1espect of 1t
(3) H—
(a) twelve yeais have passed from the date on which a dividend o1 other sum
became due for payment, and
(b) the distiibution recipient has not claimed 1it,
the distuibution iccipient 1s no longer entitled to that dividend or other sum and 1t
ceases to1emam owing by the company

Non-cash distributions

34.—(1) Subject to the terms of 1ssue of the share in question, the company may, by
ordinary 1esolution on the iecommendation of the duectors, decide to pay all o1 pait
of a dividend o1 other distribution payable in 1espect of a share by tiansfening non-
cash assets of equivalent value (including, without limitation, shaics o1 othes
Secul1ties 1n any company)
(2) For the puiposcs of paying a non-cash distribution, the dinectors may make
whalever
anangemenlts they think 0it, including, whete any difficulty arises regarding the
distuibution—

(a) fixing the value of any assets,

(b) paying cash to any distiibution 1ecipient on the basis of that value in oider 10

adjust the nghts of 1ecipients, and

(c) vesting any assets 11 trustees
Warver of distributions

35. Distiibution 1ecipients may waive their entitlement to a dividend or othes
distuibution
payable 1n 1espect of a shaie by giving the company notice 1 wiiting to that effcct,
bul 1f—
{a) the share has moie than one holder, or
(b) more than one person s entutled to the shae, whether by 1eason of the death
o1
bankiuptcy of onc or morc joint holders, o1 otherwise,
the notice 1s not effective unless 1t 15 expiessed o be given, and signed, by all the
holders o1 persons otherwise entitled to the shaie

CAPITALISATION OF PROFITS




Authority to capitalise and appropriation of capitalised sums

36.—(1) Subject to the articles, the directors may, 1f they aie so authonsed by an
ordinary
resolution—
(a) decide to capitalise any protits of the company (whether ot not they aic
available for distribution) which ate not 1equired {or paying a preterential
dividend, o1 any sum standing to the ciedit of the company’s share premium
account or capital redemption reseive, and
(b) appiopuate any sum which they so decide to capitalise (o “capialised sum”)
to the persons who would have been entitled to it 1f 1t were distitbuted by way of
dividend (the “persons entitted”) and 1n the same proportions
(2) Capitalised sums must be apphed—
{a) on behalf of the peisons entitled, and
{b) m the same propowtions as a dividend would have been distitbuted to them
(3) Any capitalised sum may be applied in paying up new shaies of a nominal amount
equal to the caprtalised sum which are then allotted credited as fully paid to the
persons entitled o1 as they may dnect
(4) A capitalised sum which was appropuated fiom profits available for distuibution
may be applicd 1n paying up ncw debentuies of the company which are then allotied
ciedited as fully paid to the persons entitled o1 as they may direct
(5) Subject to the articles the dnectors may—
(a) apply capitalised sums in accordance with patagraphs (3) and (4) paitly in one
way and partly in another,
{b) make such artangements as they think fit to deal with shares or debentuies
becoming distiibutable in fractions under this article (including the 1ssuing of
fractional certificates or the making of cash payments), and
(c) authoiise any petson Lo enter 1nto an agieement with the company on behall of
all the persons entitled which 1s binding on them 1n 1espect of the allotment of
shaies and debentuies 10 them under this aticle

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at geneial mectings

37.—(1) A peison 1s able to exeicise the 11ght to speak at a general meeting when that
pcison 15 1n 4 position to communicate to all those attending the meeting, duning the
meecting, any information o1 opinions which that person has on the business of the
meeting
(2) A person s able to exercise the nght to vote at a general meeting when—
(a) that person 15 able to vote, duting the meeting, on 1esolutions put to the vote
at the meeting, and
(b) that person’s vote can be taken mto account in detcimining whether or not
such




1esolutions die passed at the same trme 45 the votes of all the other persons
attending the meeting
(3) The directors may make whatever arrangements they consider appiopniate to
enable those attending a general meeting (o exeicise their 1ights te speak or vole at 1t
(4) In detetmining attendance at a general meeting, i1t 18 immaterial whether any two
o1 moie members atlending 1t are in the same place as each other
(5) Two or mote peisons who are not in the same place as cach other attend a general
meeting 1f thewr cicumstances are such that 1f they have (or were 1o have) rights to
spedk and vote at that meeting, they are (o1 would be) able to exercise them

Quorum for general meetings

38. No busness other than the appoimtment of the chanman of the meeung 15 to be
transacted at a general meeting 1f the persons attending 1t do not constitute a quorum

Chairing genceral meetings

39.—(1) If the diectors have appointed a chaniman, the chanman shall chan geneial
meetings if present and willing to do so
(2) If the directors have not appointed a chairman, o if the chanman 1s unwilling to
chatl the meeting ot 1s not present wathin ten minutes of the ume at which a mecting
was due (o start-—

(a) the directors present, o1

(b} (1f no duectors die present), the meeting,
must appomt a dircclor o1 sharcholder to chan the mecting, and the apporntment of
the chainman of the meeting must be the fust business of the meeting
(3) The person chaiting a meeung n accordance with this article 1s1eferred to as “the
chanman of the meeling”

Attendance and speaking by directors and non-sharcholders

40.~(1}) Duectors may attend and speak at general mectings, whether o1 not they aie
shaieholdess
(2) The charrman of the meeting may penmit other persons who a1e not—
(a) shaicholdels of the company, o
(b) otherwise entitied to exercise the rights of shaieholders in relation to gencral
meclings,
to attend and speak at a geneial meenhing

Adjournment

41.—(1) If the peisons attending a general meeting within hall an hour of the ume at
which the mecting was duce to start do not consutute a quorum, o1 if duning a mecting
a quoium ceases to be present, the chairman of the meeting must adjouin it
(2) The chairman of the meeting may adjourn a general meeting at which a quorum s
present 1f—

(@) the meeting consenls to an adjouinment, or




(b) 1t appeais to the chairman of the meehing that an adjournment 15 neccssary 10
protect the safety of any person attending the meeting or ensure that the business
of the meeting 18 conducted n an orderly mannet
(3) The chairman of the meeting must adjourn a general meeting 1f directed Lo do so
by the meeting
(4) When adjourming a general meeting, the chanman of the meeting must—
(a) etther specify the tme and place to which 1t 1s adjouined or state that it 1s 1o
continue at a time and place to be fixed by the directors, and
(b) have 1egard to any directions as to the time and place of any adjournment
which have been given by the meeting
(5) If the continuation of an adjoumned meeting 15 to take place moic than 14 days
after 1t was adjouined, the company must grve at least 7 cleat days’ notice of 1t (that
15, excluding the day of the adjouined meeting and the day on which the notice 1s
given)—
(o) to the same persons to whom notice of the company’s general meetings 1s
1equned to be given, and
{b) containing the same information which such notice 15 1equiied 1o contain
(6) No business may be transacted at an adjourned general meeting which could not
propeily have been tnansacted at the meeting 1f the adjownment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

42. A 1esolution put to the vote of a general meeting must be decided on a show of
hands unless a poll i duly demanded 1 accordance with the avticles

Errors and disputes

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

meeting except at the meeting o1 adjouined meetung at which the vote objected to 15
tendeicd, and every vote not disallowed at the meeting 1s vahd

(2) Any such objection must be referied to the channman of the meeting, whosc
decismion 1s final

Poll votes

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

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

(b) at a general meeting, either before a show of hands on thatiesolution or

immediately after the 1esuit of a show of hands on that 1esolution 15 declaied
(2) A poll may be demanded by—

(a) the chairman of the meeting,

(b) the dircctots,

(c) two o1 more persons having the rnight to vote on the resolution; oi




(d) a person o1 persons 1epiesenting not less than one tenth of the total voting
rights of all the shaieholders having the right 10 vole an the resolution
(3) A demand for a poll may be withdiawn 1f—
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal
(4) Polls must be taken immedately and in such manner as the chairman of the
meeting diccty

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 addiess of the sharcholder appointing the pioxy,
(b) 1dentifies the person appointed to be that shateholder’s pioxy and the gencial
meeting m 1elation to which that peison 1s appoinied,
(c) 15 signed by o1 on behalf of the shareholder appointing the proxy, ot s
authenticated 1n such mannei as the diiectors may determine, and
(d) 15 delivered to the company in accordance with the articles and any
mstuctions contaned 10 the notice of the general meeting to which they iclate
(2) The company may requite proxy notices to be deliveired in a particular form, and
may
specity different forms for different pusposes
(3) Proxy notices may specify how the proxy appointed under them 1s to vote (or that
the proxy 15 1o abstain fiom volng) on one o1 more 1csolutions
(4) Unless a proxy notice indicates otherwise, 1t must be tieated as
() allowing the person appointed under 1t as a proxy discietion as to how {o vole
on any ancillary o1 procedual resolutions put to the meeting, and
{b) appoinuing that peison as a proxy in relation 1o any adjournment of the gencral
meeting to which it telates as well as the meeting itscit

Delivery of proxy notices

46.—(1) A person who 15 entitled 10 attend, spcak o1 vote (either on a show ot hands
o1 on a poll) at a general meeting remains $o enutled 1n 1espect of that meeting o1 any
adjournment of it, even though a valid proxy notice has been dehivered to the
company by or on behalf of that peison

(2) An appointment under a proxy notice may be revoked by delhivening to the
company a notice 1n wiing given by or on behalf of the peison by whom o1 on
whose behalf the pioxy nolice was given

(3) A notice 1evoking a proxy appointment only takes effect tf 1t 15 dehiveied before
the start of the meeting o1 adjourned meeting to which 1t relates

(4) If a proxy notice 1s not cxecuted by the person appointing the proxy, it must be
accompanicd by wiitien evidence of the authonity of the peison who excculted 1t to
execute 1t on the appointot’s behalf

Amendments to resolutions

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




(a) notice of the proposed amendment 1s given to the company i writing by a
person entitled 1o vole at the general meeting at which i1t 15 (o be proposed not less
than 48 houws befoie the meeting 15 to take place (o1 such later me as the
chatrman of the meeting may determine), and
(b) the proposed amendment does not, 1n the 1casonable opimion of the chanman
of the meeting, malenally alter the scope of the resolution
(2) A special resoltution to be proposed at a general meeting may be amended by
otdinary 1esolution, 1f—
{a) the chainman of the meeting pioposes the amendment at the general mecting
at which the resolution 1s to be proposed, and
(b) the amendment does not go beyond what 1s necessary to coirect o
grammatical o1 other non-substantive e11o1 11 the 1esolution
(3) If the chairman of the meeting, acting 1n good faith, wrongly decides that an
amendment to a resolution 15 out of ordet, the chanrman’s ertos does not invahidate the
vote on that 1esolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48.—(1) Subject to the articles, anything sent o1 supplied by or to the company under
the articles may be sent o1 supphed in any way in which the Companies Act 2006
provides for documents o1 information which aie authorssed ot tequired by any
provision of that Act to be sent o1 supplied by or to the company

(2) Subyect to the articles, any notice ot document to be sent o1 supplied to a duecton
in

connection with the taking of decisions by dueciors may also be sent or supphed by
the means by which that duector has asked to be sent or supplicd with such notices o1
documents for the time being

(3) A director may agiee with Lthe company that notices o1 documents sent Lo that
dinector 1n a paiicular way are to be deemed to have been received within a specified
ume of then being sent, and for the specified time o be less than 48 houts

Company scals

49.—(1) Any common seal may only be used by the authority of the dnectors
(2) The dircctors may decide by what means and 1 what form any comimon scal 1s 1o
be used ’
(3} Unless otheirwise decided by the dnectors, 1f the company has 4 common seal and
s
affixed to a document, the document must also be signed by at least one authonised
person in the presence of a witness who attests the signatuie
(4) Far the purposes of this article, an authorised person 15—
(a) any director of the company,
(b) the company sectetary (if any), ot
(c) any person authorised by the directors for the purpose of signing documents to
which the common seal 15 applied




No 1ight to inspect accounts and other 1ecords

50. Except as provided by law or anthonsed by the diuectors or an oidinary 1esolution
of the company, no person 1s entitled to inspect any of the company’s accounting o1
other 1ecotds on documents metely by virtue of being a shaieholder

Provision for employees on cessation of business

51. The duectors may decide to make piovision foi the benefit of persons employed
ot formerly employed by the company or any of 1ts subsidianies {other than a duector
o1 former dnector or shadow duector) in connection with the cessation o1 transter to
any pesson of the whole o1 patt of the undeitaking of the company o1 that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity

52.—(1) Subject to patagiaph (2), a relevant dunector ot the company ot an associated
company may be mdemnified out of the company’s assets aganst—
(a) any Lhabuity mcutied by that duector 10 conncction with any neghgence,
default, breach of duty or bieach of tnust in1elation to the company or an
associated company,
(b) any habulity incuried by that duector in connection with the activities of the
compadny o1 an associated compdny n 1ts capacily as a tuslee of an occupational
pension scheme (as defined in section 235(6) of the Companies Act 2000),
{c) any othar hiability imcuiied by that director as an officer ol the company o1 an
assoclated company
(2) This anicle does not authorse any indemnity which would be prohibited or
iendered void by any provision of the Companies Acts o1 by any other provision of
law
(3) In this article—
(a) companies are associated 1f one 15 a substdiary of the other o1 both arc
subsidianies of the same body coiporate, and
(b) a “1elevant duector” means any duector or former director of the company or
an associated company

Insurance

53.—(1) The ducctors may decide to purchase and maintain insurance, at ithe cxpensc
of the company, for the benefil of any relevant duector 1in1cspect of any 1elevant loss
(2) In this article—
(a) a “relevant duector” means any directot or former duector of the company o
an associated company,
(b} a “ielevant loss” means any loss o1 hability which has been or may be
incurred by a relevant director in connection with that director’s dulics or powers
in 1elation o the company, any associaled company or any pension fund or
cmployees’ sharc scheme ol the company o1 associated company, and
(c) compames aie associated if one 15 a subsidiary of the other o1 both are
substdianies of the same body coiporate




