SHAREHOLDER WRITTEN RESOLUTION FOR COMPANIES HOUSE FILING

HEALTHCALL (MANCHESTER) LIMITED
COMPANY NUMBER 3061665
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 alf 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

Tl

Director
For and on behalf of Healthcall (Manchester) Limited
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

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

“bankiuplcy™ mcludes individual insolvency proceedings in a yunisdiction other

than England and Wales o1 Noithein fieland which have an cffect similar to that

of bankiuptcy,

“chanman” has the meaning given in article 12,

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

“Companmes Acts” means the Companies Acts (as detined 10 section 2 of the
‘ Companies Act 2000), 1n so tar as they apply to the company, |

“ditector” means a director of the company, and includes any peison occupying E
| the position of director, by whatevei name called, |

“distnbution 1ecipient” has the meaming given m article 31,

“document” includes, unicss otherwise specified, any document sent o1 supplicd

in electronie form,

“elecctionic form™ has the meaning given tn secction 1168 of the Companies Act

2006,

“lully paird” 1n 1elation to a shate, means that the nominal value and any premum

to be paid to the company in respect ot that shaic have been paid to the company,

“hard copy form™ has the meaning given 1 section 1168 of the Companics Act

20006,

“holder” i relation to shaies means the person whose name 1s entered in the

1cgisler of

members as the holder of the shares,

“msttument” means a document 1n hard copy form,

“ordimary tesolution” has the meaning given n section 282 of the Companies Act

2000,

“pard” means pard o1 credited as paid,

“participate”, n telation to a duectors’ meeting, has the meaming given in article

10,

“moxy notice” has the meaning given in article 43,
Y &8




“shaieholder™ means a person who s the holder of a share,

“shaies” means shaies in the company,

“special 1esolution” has the meaning given in section 283 of the Companies Act
20006,

“subsidiary™ has the meaning given in section 1159 of the Companies Act 2006,
“transmittee” mcans a person entitled Lo a shaie by 1eason of the death or
bankruplcy of a

shaicholder o1 otheiwise by opetation of law, and

“writing” means the 1epresentation o1 reproduction of words, symbols ot other
information 1n a visible form by any method ot combination of methods, whethe
sent o1 supplied n electionic foim o1 otherwise

Unlecss the context otherwise requiies, other words o1 expicssions contained in these
aiticles bear the same meaning as 1n the Companies Act 2006 as in force on the date
when these articles become binding on the company

Laability of members

2 The hability of the members 15 Tumited to the amount, i any, unpaid on the
shares held by them

PART 2
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directo1s’ general authority

3. Subject to the articles, the ducctors aie tesponsible for the management of the
company’s business, for which puipose they may exercise all the powers of the
company

Sharcholder s’ rescrve power

4.—(1) The shateholders may, by special 1esclution, diect the directors to take, o
refrain fiom taking, specified action
(2) No such special resolution invalidates anything which the ditectors have done
beloic the passing of the 1esolution

Dircctors may delegate

5.—(1) Subject to the aiticles, the dinectors may delegate any of the poweis which are
confetted on them under the aiticles—

(a) 1o such pcison ot comnuttee,

{b) by such means (including by powe: of altoiney),




(c) to such an extent,
(d) 1n relation to such matters o1 territories, and
(e) on such teims and conditions,

as they think f1t

(2) 1t the dnectols so specify, any such delegation may authoitse further delegation of
the

dircctois’ powers by any person to whom they are delegated

(3) The directors may 1evoke any delegation in whole ot pait, or alter 1ts terms and
conditions

Committees

6.—(1) Commuttecs to which the duectars delegate any of thew powets must follow
procedures which aie based as far as they ate apphcable on those piovisions of the
articles which govern the taking of dectstons by duectors
(2) The duectors may make tules of proceduie for all o1 any commuttees, which
preval over 1ules detived from the atticles it they aie not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

7.1} The general sule about decisiton-making by ditectors 15 that any decision of the
directors must be cither a majonty decision al a meeting ot a decision taken i
accordance with atticle 8
(2) Hf—

(a) the company only has one dnectol, and

(b) no provision of the articles rtequnes 1t to have more than one dnecton,
the general rule does not apply, and the ducctor may take decisions without iegaid to
any of the provisions ol the aiticles 1elating to ducctors’ decision-making

Unanimous decisions

8.—(1) A decision of the dicetors 1s taken 1n accordance with this atticle when all
cligible duectors indicate to each other by any means that they share a common view
Oon a matter

(2) Such a decision may take the form of a 1esolution in wiiling, copics of which have
been signed by each chigible dinector o to which cach eligible director has otherwise
mdicated agicement i wiiting

(3) Relerences 1n this article to ehigible directois ate to ditectors who would have been
entitled to vole on the matter had 1t been proposed as a 1csolution at a4 directors’
meeting

(4) A decision may not be taken in accordance with this article if the chigible ducctors
would not have formed a quoium at such a meeting

Calling a directors’ meeting

9.—(1) Any duector may call a duectors’ meetng by giving notuice of the meeting (o
the

duectors o1 by authonising the company secietary (1f any) to give such notice



(2) Notice of any drectors’ mecting must indicate—
(a) 1ls proposed dale and ume,
(b) where 1t 1s to take place, and
() :f 1ty anticipated that dnectots participating in the meeting will not be i the
same place, how 1t 1s proposed that they should communicate with each othes
during the meeting ‘
(3) Notice of a duectors” meeting must be grven to each director, but nced not be n !
wiiting
(4) Notice of a directors” meeung need not be given Lo duectors who waive thesr
entitlement to notice of that meeung, by giving notice to that effect to the company
not mote than 7 days alter the date on which the meeting 15 held Whete such notice 1s
given after the meeting has been held, that does not affect the vahdity of the mecting,
o1 of any business conducted at 1t

Participation in directors’ meetings

10.—(1) Subjccl to the aiticles, dincctors patticipate in a dincctors’ mecting, o part of
qa
dueclors’ meeting, when—
(a) the meeting has been called and takes place in accordance with the articles,
and
(b) they can each communicate 1o the others any information o1 opinians they
have on any patticular item of the business of the mecting
(2) In determuinig whether dizectots aie patticipating in a ducctors’ meeuing, it 15
urclevant whete any directos 15 o1 how they communicate with cach other
(3) Il all the direclors particapating m a mecting are not 1n the same place, they may
decide that the meeting 1s to be treated as taking place wheiever any of them 14 ‘

Quorum for dircctors’ mectings

11.-—(1) At a directors’ meeting, unless a quorum is participating, no proposal is 1o be
voted on, except 4 proposdl to call anothe: meeting
(2) The quorum for ditectors’ mectings may be fixed from time to time by a decision
of the ditectors, but 1t must never be less than two, and unless otherwise fixed 1t 1s
lwo
(3) If the total number of duectors for the tme bemg 1s less than the quoium requned,
the
duectors must not take any decision other than a decision—
(&) to appomt fuither duectots, o
(b) to call a gencial meeting so as to enable the shaicholders to appoimt fuithes
directors

Chairing of directors’ meetings

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

(2) The pecison so appomnied fo1 the ime being 1s known as the chairman

(3) The directors may terminate the chaniman’s appointment at any tme

(4) Il the chattman is not patticipating 1n a directors’ meeting within ten nianutes ol
the time at which 1t was to stait, the participating dnectors must appoint one of
themselves to chan 1t




Casting vote

13.—(1) If the numbers of votes for and agamst a proposal aie equal, the channman ot
other dircctor chaning the meeting has a casting vote

(2) But this does not apply 1f, in accordance with the articles, the chairman o1 eothe
dnector 15 not to be counted as participating 1n the decision-making process (o)
QuUOIUM OF VOUNE PulpPoOses

Confhicts of interest

14.—(1) If a proposed decision of the directors 15 concerncd with an actual o1
proposed
transaction or arntangement with the company 1n which a dnector 1s interested, that
director 15 not (o be counted as pattucipating in the deciston-making process (ol
(uoI UM oL VOlINg puIPCsEs
(2) Butif paragraph (3) applies, a ducctlor who 1s interested 1n an actual ot proposcd
tiansaction o1 anangement with the company 1s to be counted as participating in the
decision-making process for quorum and voting purposes
(3) This paiagiaph apphes when—
(a) the company by ordinary 1esolution disapphics the provision ol the anacles
which would otherwise prevent a dircctor fiom betng counted as participating in
the decision-making piocess,
(b) the duiector’s intercst cannot 1easonably be 1egarded as likely to give 11sc 1o
a confhct of interest, or
(c) the diector’s conflict of 1nterest anses fiom a permitted cause
(4) For the puiposcs of this aticle, the lollowing ate peimitied causes—
(a) a guarantee given, o1 (o be given, by or to &4 director in1cspect of an
obhgauon mcunred by or on behalf of the company o1 any of 1ts subsidianes,
(b) subscniption, o1 an agieement 1o subsciibe, for shaies o1 other sccunines ot
the company o1 any of 1ts subsidiaries, or to underwnite, sub-underwrite, ot
guataniec subsciiption for any such shates o1 secunies, and
(c) artangements puisuant to which benefits ate made available to employces
and duectors or former employecs and ditectors of the company ot any of 1ty
subsidiaries which do not piovide special benefits for ducctors o foimen
dueclors
(5) Foi the puiposes of this atticte, 1eferences to proposed decisions and decision-
making
processes include any ditectors’ meeting o1 pait of a duectors’ mecting
(0) Subject to paragraph (7), if a question aiiscs at a mecting of dicclors o of a
commitlee of duectors as to the night of a diector to partscipate in the meeting (o1 pait
of the meeting) for voting o1 quoium purposes, the question may, befoie the
conclusion of the meeting, be 1efened to the chairman whose 1uling n telation {o any
director other than the chanman 1s 10 be inal and conclusive
(7) If any question as 1o the night to paiticipate in the mecting (o1 parl of the meeting)
should mise i respect of the chaurman, the question 1s to be decided by a decision ol
the dinectors at that meeting, for which puipose the chaiiman i1s not to be counted as
participating in the mecting (o1 that part of the mecting) for voting o1 quonm
puiposes




Records of decisions to be kept

15. The dnectors must enswie that the company keeps a tecord, i winiting, for at least
10 years from the date of the decision tecorded, of every unamimous o1 majonity
decision taken by the directons

Directors® discretion to make further rules

16. Subject 1o the a1ticles, the ditectors may make any rule which they think fit about
how they take decisions, and about how such rules ate 1o be 1ecorded o
commumcated to ducctors

APPOINTMENT OF DIRECTORS
Methods of appointing directors

17 —(1) Any person who is wilhing to act as a duector, and s permatted by law te do
s0, may be appoimted to be a dinector—

(a) by ordinary 1esolution, o

{b) by a dccision ol the ducctors
(2) In any case wheie, as aesult of death, the company has no shaicholders and no
duectols, the personal 1epiesentatives of the last shareholder to have died have the
tight, by notice 1n wiiting, 1o appoint a pe1son to be 4 dnector
(3) Foi the purposcs of paragraph (2), wheic 2 or moic sharcholders dic in
cieumstances
rendering it uncettamn who was the ast to die, a younges shaicholdes 1« decmed to
have sutvived an older shaicholder

Termiation of director’s appointment

18. A peison ceases to be a dizector as soon as—
(a) that peison ceases to be a director by virtue of any provision of the Compamies
Act 2006 o1 15 prohibited from being a duectoi by law,
(b) a banktuptcy oider 15 made agamnst that peison,
(c) a composition 1s made with that person’s creditors generally i satisfaction of
that
person’s debts,
(d) a1egistered medical practitioner who is tieating that peison gives a wiitlen
opinion o the company stating that that person has become physically o
menially incapable of acting as a dnector and may icmain so for moic than thiee
months,
(e) [paragraph omitted prrsuant 1o The Mental Health (Discrinmination) Act
20131
() notification 15 1ecerved by the company from the ditector that the dicclos 15
resigning from office, and such 1estgnatton has taken effect in accordance with its
terms

Dircectoi s’ remuneration



19.—( 1) Duectors may undeitake any services for the company that the directors
decide
(2) Dnectors ae 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 articles, a diector’s iemuneiation may
{a) take any lorm, and
{b) include any arrangements 1n connection with the payment of a pension,
allowance o1 gratuity, or any death, sickness or disability benefits, to a1 in respect
of that dnector
(4) Unless the dinectors decide other wise, diectors’ temunetation acctues hom day to
day
(5) Unless the duectors decide otherwisc, dueclors ase not accountable 10 the
company for any 1iemuneration which they receive as ditectors o1 other othicers ot
cmployees of the company’s subsidiartes or of any othe:r body corporate in which the
company 1s miciesied

Directors’ expenses

20. The company may pay any icasondable expenscs which the duectors properly mncus
0
connection with then attendance at
(a) meebings of dnectors o1 committces of diectors,
{b) general meelings, o1
(c) scparate meetings of the holders of any class of shates ot of debentuics of the
company, o1 otherwise in conncction with the exeicise of theu powers and the
dischaige of then 1esponsibilitics in 1elatton to the company

PART 3

SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21.—(1) No shatc 1s to be 1ssucd for Iess than the aggregate of 1its nominal value and
any

premum te be paid to the company 1n consideration for its 1ssue

(2) This does not apply to shaies taken on the formation of the company by the
subscitbeis 10 the company’s memotandum

Powers to issuc different classes of share
22.—(1) Subjcct to the articles, but without picjudice Lo the rights attached 1o any

existing shaie, the company may 1ssue shaies with such nights o1 restuictions as may
be detetmined by ordmary tesolution




(2) The company may 1ssuc shares which are to be tedeemed, o1 aie hable to be
1edeemed at the option of the company or the holder, and the duectors may delecrimine
the terms, condittons and manner of redempuon of any such shaies

Company not bound by less than absolute interests

23. Except as icquned by law, no person 1s to be 1ecogmsed by the company as
hoiding any share upon any tiust, and except as otherwise requited by law or the
articles, the company 1s not 1n any way to be bound by o1 1ecognise any mleiest in a
share other than the holder’s absolute ownership of it and all the 11ghts attaching to 1t

Share certificates

24.—(1) The company must issue each sharcholder, fice ol charge, with onc o1 maie
cettificates miespect of the shares which that shareholder holds
(2) Every ceiruficate must specify—
(a) in 1cspect of how many shaics, of what class, 1t 15 1ssued,
(b) the nominal value of those shaies,
(c) that the shaies are fully paid, and
(d) any disunguishing numbers assigned to them
(3} No cerulicale may be 1ssued in respect of shares of moie than one class
(4) If moie than one person holds a shaie, only one cetuficate may be issued in
tespect of 1t
(5) Ceitificates must—
(a) have affixed to them the company’s common scal, o1
(b) be otherwise executed 1n accordance with the Companmics Acts

Replacement shas e certificates

25 —(1) If a ceruficate 1ssued 1n 1espect of a shateholder’s shares 15— '
(a} damaged ot defaced, o
(b) sard to be lost, stolen o1 destioyed, that shareholder 15 entitled (o be ssued '
with a replacement ceitificate 1n respect of the same shares

(2) A shaicholder exercising the 11ght to be 1ssued with such a1eplacement

ceruficate—

(a) may at the same time cxercise the right to be 1ssucd with a single certificatle or
sepaiate certificates,

(b) musticturn the certificate which 1s to be replaced to the company if 1t 18
damaged o1 defaced, and

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

1casonable fee as the ducclors decide

Share transfers

26.—(1) Shaies may be tiansferied by means of an insuument of transfet in any vsual
form o1 any othet Tormy approved by the duectors, which 15 excculed by o1 on behali
of the transfeioi




(2) No fee may bec chaiged for 1egistering any insttument of tianster o1 othe:
document 1elating to or alfecting the ttle to any share

(3} The company may 1etain any mstiument of tiansfer which 1s 1egisteicd

(4) The transferor temains the holder of a shaie until the tansfeice’s name 1s entered
in the 1egister of members as hotder of

(5) The directors may 1efuse to register the tansfer of a shaie, and 1 they da so, the
msttument of ttansler must be teturned to the transfeice with the notice of retusal
unless they suspect that the pioposed tiansfer may be fiaudulent

Transnussion of shares

27.—(1) If utle to a shate passes to a uansmmttee, the company may only iccognisc
the
transmittee as having any title to that share
(2) A tansmittee who produces such evidence of entitlement to shaies as the dinectors
may propeily 1equite—
(a) may, subject to the atticles, choosc cither to become the holder of those shaies
o1 to have them transfencd to another peison, and
(b) subject to the articles, and pending any transter of the shares to another
petsen, has the same 1:ghts as the holder had
(3) But transmutlees do not have the 1ight to atiend o1 vole at a gencial mecting, or
agice to a proposcd wiitten 1esolution, in1espect of shaies to which they e entitled,
by reason of the holder’s death o1 bankiuplicy ot otherwise, uniess they become the
holders of those shaies

Ixcraise of transmittecs’ rights

28— (1Y Transmuttees who wish to become the holders of shates 10 which they have
become entitled must nolily the company in writing of that wish

(2) If the nansmittee wishes to have a shaire tnansierted to another person, the
transmittee must exccute an insttument of tians{er i 1espect of 1t

(3) Any ttansfer made or exccuted under this article 15 to be ticated as 1f 1t weie made
01

cxccuted by the persan fiom whem the tiansmittee has derived 11ghts 1n respect of the
share, and as 1f the event which gave 1ise 1o the tlansmission had not occurted
Transmittees bound by prior notices

29. It a notice 1s given to a shareholder in1espect of shates and a tiansmitice 15
cnuitled to those shaics, the transmittee 1s bound by the notice 1 1t was given o the
sharcholder before the ansmittee’s name has been enieied m the icgrster of
members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedurc for declarning dividends

30.—(1) The company may by ordinary resolution declare dividends, and the
ditectors may decide to pay mtenim dividends




{2) A dividend must not be declared unless the directors have made a
iccommendation as 1o 1ts amount Such a dividend must not exceed the amount
iccommended by the dnectors

(3) No dividend may be declared o1 paid unless 1t 15 11 accordance with shaieholders’
1espective rights

(4) Unless the shaieholders’ 1esolution to declare o1 dnectois’ decision 1o pay a
dividend, o1 the teims on which shaes are 158ued, specity otherwise, 1t must be pad
by 1efeience 1o each shaieholder’s holding of shares on the date of the 1esoluuion or .
decision to declarc o1 pay it

(5) If the company’s share capital 15 divided 1nto different classes, no intcrim dividend

may be paid on shates canying deferied or non-preferred nights if, at the ime of

payment, any pieferential dividend 1s 10 anrea

(6) The diectors may pay at intet vals any dividend payable at a fixed 1ate 1f st appears

to them that the profits available for distribution justify the payment

(7) 1f the ditectons act in good faith, they do not incur any habihity 1o the holders of

shaies

conferning prefetied nights for any loss they may suffer by the lawful payment of an

intertm dividend on shares with deferred o1 non-prefened nights

Payment of dividends and other distributions

31.—(1) Wheic a dhivadend o1 other sum which 1s a distiibution 1s payable mespect
of a shaie, it must bc paid by one or moie of the following mecans—
(a) tansfer 10 a bank o1 building society account specified by the distnibution
rccipient cither in wiiiing or as the directors may othcrwise decide,
(b} sending a cheque made payable to the distitbution 1ecipient by post to the
distiibution recipient at the distiibution recipient’s egistered addiess (1! the
distitbution recipient 1s 4 holder of the shaie), or (1n any other case) to an addiess 3
specified by the disitnbunion recipient either 1n winiing or as the duectors may ‘
othciwise decide,
(c) sending a cheque made payable Lo such person by post 1o such person at such
addicss as the distiibution recipient has specified either m wnting o1 as the
duectors may other wise decide, o
(d) any other means of payment as the dinectors agice with the distitbution
iccipient cither in wiiting o1 by such other mcans as the diectors decide
{2) In the articles, “the distiibution 1eciprent” means, in 1espect of a share i respeet of
which a dividend o1 other sum 15 payable—
(a) the holder of the shaie, o1
(b) 1f the shale has two o1 moie joint holders, whichever of them 1s named st in
the registet of membets, or
(c) f the holder 15 no longe entitled to the shaic by 1eason of death o
bankiuptcy, o
othciwise by operauon of law, the nansmittee

No interest on distributions

32. The company may not pay interest on any dividend or other sum payable in
respect of a share unless othciwise provided by—
(&) the tetms on which the shaie was 1ssued, o1



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

Unclaimed distributions

33.—(1) All dividends or othet sums which aie—
(a) payable in 1cspect of shaies, and
(b) unclaimed after having been declared o1 become payable,
may be invested o1 otherwise made use of by the duectors for the benefit of the
company until claimed
(2) The payment of any such dividend or other sum 1nto a scpatate account does not
make the company a trustee in respect of it
(3) if—
(a} twelve years have passed fiom the date on which a dividend or other sum
became due for payment, and
(b) the disttibution 1ecipient has not claimed 1t,
the distuibution recipient 1s no longer enutled to that dividend ot other sum and 1t
ceases to 1emain owing by the company

Non-cash distributions

34.—(1) Subjcct to the terms of 1ssue of the share in question, the company may, by
ordmaryesolution on the iecommendation of the duectors, decide (0 pay all o1 pait
of a dividend or other dhstithution payable in 1espect of a share by transleining non-
cash asscts of equivalent value (including, without hmitation, shaies o1 othe
scculitics 1 any company)
(2) For the puiposes of paying a non-cash distribution, the directors may make
whalevel
atrangements they think Nt including, wheic any difficuity anises 1egarding the
distitbution—

(a) Nixing the value of any assets,

(b) paymg cash (o any distuzbution tecipient on the basis of that value 1 order to

adjust the nights of 1ccipients, and

() vesting any assels 1n trustees
Warver of distiibutions

35. Distiibution sceipients may waive their entitlement to a dividend or other
distiibution
payable i respect of a shaic by giving the company notice in wiiting to that cffect,
but 1f—
(a} the share has more than one holder, o1
(b) morte than one person 1 entitled to the shate, whether by 1eason ot the death
01
bankiuptey of onc or more joint holdess, o1 otherwise,
the notice 1s not effective unless 1t 1s expiessed to be given, and signed, by all the
holdets o1 peisons otherwise entitled to the shaie

CAPITALISATION OF PROFITS




Authority to capitahse and appropriation of capitalised sums

36.—(1) Subject to the airticles, the duectors may, i they aie 50 authovised by an
otdinary
resolution—
{a) decrde to capitahise any profits of the company (whether o1 not they aie
availabte for distitbution) which ate not required for pdymg a prefeicntial
dividend, 01 any sum standing to the credit of the company’s shaie plcmlum
account or capital redemption 1esetrve, and
{b) appropuiate any sum which they 50 decide to capitabise (a “capitabised sum™)
to the persens who would have been entitled 1o 1t1f 1t were distiibuted by way of
dividend (the “persons entitled”) and 1n the same propottions
(2) Capitalised sums must be apphed—
(a) on behall of the persons enutled, and
(b) 1n the same proporuons as a dividend would have been distiibuted to them
(3) Any capitahised sum may be applied in paying up ncw sharcs of a nominal amount
equal to the capitahised sum which aie then allotted cicdited as fully paid to the
persans entitled o1 as they may dnect
(4) A capitalised sum which was approprtated fiom profits available for distuibution
may be applicd 1n paying up new debentures of the company whech are then allotted
credited as fully pard to the persons entitled o1 as they may diect
(5) Subjcct to the articles the dnectors may—
(a) apply capitalised sums 1n accordance with patagraphs (3) and (4) paitly in one
way and pdrtly in another,
(b) makc such arrangements as they think it to deal with shaies o1 debentuies
becoming distitbutable in fiactions under this article (including the 1ssuing of
fractional certificates or the making of cash payments), and
(c) authorise any peison to enler 1nto an agireement with the company on behall of
all the persons entitled which 1s binding on them i 1espect of the allotment of
shaies and debentutes to them under this article

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37.—(1) A peison 15 able to exercise the right to speak at a general meeting when that
person 1s 1n a position to commumcate to all those attending the mecuing, duting the
meeting, any imformation o1 oprmions which that peison has on the busmess of the
mecting
(2) A pcison s able to exercise the right to vote at a general meeting when—
(a) that peison 1s able to vote, duning the meeting, on 1esolutions put to the volc
at the meeting, and
(b) that person’s vote can be taken into account in detcrimiming whether o1 not
such



1csolutions ate passed at the same time as the votes of all the other persons
attending the meeting
(3) The directors may make whatever arrangements they consider dppiopriate to
enable those attending a general meeting to exercise their rights to speak or vote at 1t
(4) In determining attendance at a general meefing, 1t 1s immaterial whether any two
or moie members atlending 1t are 1n the same place as each otha
(5) Two o1 moie peisons who ate not m the same place as cach other atlend a general
meeting 1f then cincumstances are such that if they have (or were to have) nights to
spcak and vote at that meeting, they aic (o1 would be) able to exeicise them

Quorum for general meetings

38. No business other than the appoimiment of the chanman of the meciing 15 1o be
tansacted at a general meeting 1f the persons attending 1t do not constitute a quotum

Chawring general mectings

39.—(1) If the dnectors have appoimnted a chaniman, the chanman shall chan genesal
mectings 1f present and willing to do so
(2) If the dizectors have not appointed a chanman, oi 1f the channmanas unwilling 1o
chan the meeting ot 1s not present within ten minutes of the ime at which a meetng
was due to start—

(a) the duectots present, o1

(b)Y (of no duectots arc present), the meeting,
must appoint a ducclor o1 shaicholder to chan the meeting, and the appointment of
the chanman of the meeting must be the fust busincss of the meeting
(3) The peison chainmng a meeting tn accordance with this article 1s 1eleried to as “the
chanman of the meetung”

Attendance and specaking by directors and non-sharcholders

40.—( 1) Dnectors may attend and speak at general meetings, whether o1 not they aie
shatcholdeis
(2) The chanman of the meeting may permit other persons who arc not—
(a) shaieholders of the company, o1
{b) otherwisc entitled to exercise the rights of shareholders 1 relation to gencial
mcetings,
to attend and speak at a general meeting

Adjournment

41.—(1) If the persons attending a general meeting within half an hour of the time at
which the mecung was duc to stairl do not constitute a guorum, o 1f duiing a meeting
a quoium ceases 1o be present, the chairman of the meeting must adyouin it
(2} The channman of the meeting may adjourn a general mecting at which a quotum 1s
piesent 1f—

() the meeting consents o an adjouinment, o1




(b) 1t appeats to the chanman of the meeung that an adjournment 15 necessary to
prolect the safety of any peison altending the meeting or ensuic that the business
of the meeting 15 conducted 1n an oideily mannes
(3) The chairman of the meeting must adjouin a geneial mecting if duected to do so
by the meeting
(4) When adjowr ning a general meeung, the chairman of the meecting must—
(a) erther specify the ttme and place to which it 15 adjouined or state that 1t 15 to
continue at a tme and place 1o be fixed by the dnectors, and
(b) have regaid to any duections as 1o the time and place of any adjournment
which have been given by the meeting
(8) If the continuation of an adjouined meeting 15 to take place moic than 14 days
after 1t was adjourned, the company must give at least 7 clear days’ notice of st (that
15, excluding the day of the adjourned meeting and the day on which the nonce 15
given)—
(&) to the samc petsons to whom notice of the company’s gencial meetings 1s
1equned Lo be given, and
{b) containing the same infonmation which such notice 15 requued 1o contain
(6) No business may be tansacted at an adjous ned general meeting which could not
mopetly have been tiansacted at the meeung if the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

42. A (csolution put to the vole of a general meeling must be decided on a show of
hands unless a poll 15 duly demanded n accordance with the articles

Errois and dispufes

43.—(1) No objection may be raised to the quahification of any pcison vouing at a
genetal

meeting except at the meeting o1 adjourned meeting at which the vote objecied to1s
tcndered, and every vote not disallowed at the meeting 1s vahd

(2) Any such objection must be 1eferied to the chaitman of the meecting, whosce
deciston 1s final

Poll votes

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

(a) 1n advance of the general meeting wherc 1t 15 to be put to the vote, o

(b} at a general mecuing, cither before a show of hands on that icsolution o1

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

(a) the chanman of the meeting,

(b) the dircctois,

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



(d} a pe1son o1 peisons iepiesenting not less than one tenth of the total voting
rights of all the shaieholdess having the night 1o vole on the icsolution
(3) A demand for a poll may be withdiawn 1[—
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal
(4) Polls must be taken immediately and 1n such manner as the chairman of the
meeting durects

Content of proxy notices

45.—(1) Proxies may only vahdly be appomnted by a notice in wiiting (a “proxy
netice™)
which—
(a) states the name and addicss of the shaieholder appointing the proxy,
(b) identifies the person appointed to be that shaieholder’s proxy and the geneial
meeting 1n 1elation to which that peison 1s appointed,
{c) 1 s1gned by o1 on behalf of the shaicholder appomting the proxy, o1 s
authenucated mn such manner as the dinectors may detcimine, and
(d) 15 dehivered to the company in accordance with the atucles and any
imnstuctions contained i the notice of the general meenng to which they iclate
{2) The company may 1icqune proxy notices Lo be delivered in a particular form, and
may
speaity different forms for diflerent purposes
(3) Proxy noticcs may specify how the ptoxy appointed undei them 1s to vote (ot that
thc proxy 1s 1o abslain {rom voung) on onc o1 morc 1esclutions
(4) Unless a proxy nolice indicates otherwise, 1t must be tedted as
(a) allowing the person appointed undet 1L as a proxy disciction as 10 how to vole
on any ancillary or procedurdl 1esolutions put to the meeting, and
{b) appointing thal person as a proxy in relation to any adjournment of the general
mecting to which it1elates as well as the meeting 1tsclf

Delivery of pioxy notices

46.—(1) A person who 1s entstled to attend, speak or vote (cither on a show ol hands
o1 on 4 poll) at a general mecting 1emamns so entitled m 1espect of that mecting or any
adjournment of 1t, even though a vahd proxy notice has been dehvered to the
company by or on behall of that person

(2) An appomntment undel a proxy notice may be 1evoked by delivering to the
company 4 notice in witting given by o1 on behalf of the person by whom o1 on
whosc behalf the proxy notice was given

(3) A nonice1cvoking a proxy apporntment only takes clfect if 1t 15 delivetred beloe
the start ot the meeting or adjourned meeting to which 1t 1elates

(4) If a proxy nolice 1s not executed by the person appomung the proxy, 1t must be
accompanicd by wiitien cvidence of the authonty of the petson who exccuted it to
execute 1t on the appointoi’s behalf

Amendments to resolutions

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




(a) notice of the proposed amendiment 15 given to the company m wiiting by a
peison entitled to vote at the general meeting at which 1t 1s 10 be proposed not less
than 48 hous befoie the meeting 15 to take place (o1 such later ttme as the
channman of the meeting may determine), and
(b) the proposed amendment does not, 1n the reasonable opinion of the channman
of the meeuing, matenally alter the scope of the resoluuon
(2) A special 1esolution to be proposed at a general meeting may be amended by
otdinary 1esolution, 1f—
{a) the chanman of the meeting proposes the amendment at the general mecting
at which the resolution 1s to be proposed, and
(b) the amendment does not g0 beyond what 1s necessary to cotrect a
gramimatical o1 other non-substantive erior m the 1esolution
(3) If the chanman of the meeting, acting m good faith, wrongly decides that an
amendment to 4 resolution 1s out of order, the chairman’s cirot does not invahdate the
vote on that 1esolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of commumcation to be used

48.—(1) Subject to the articles, anything sent or supplicd by or to the company under
the mticles may be sent o1 supplied 1n any way in which the Companies Act 2006
provides for documents o1 information which are authoused ot 1equiied by any
provision of that Act to be sent or supphied by ot to the company

(2) Subject to the articles, any notice o1 document to be sent o1 supphed 1o a direcion
in

conncction with the taking of decisions by directors may also be sent or supphed by
the means by which that ducctor has asked 1o be sent o1 supplicd with such notices o
documents for the ume being

(3) A dircctor may agiee with the company that notices or documents sent to that
duector mn 4 patticular way aie to be deemed to have been recerved within a specthed
umc of then being sent, and for the specificd ume to be less than 48 houts

Company seals

49.—(1} Any common seal may only be uscd by the authonty of the dinectors
(2) The dncctors may decide by what means and 1n what foirm any commeon seal 1s 1o
bec used
(3) Unless othciwise decided by the dutectors, if the company has 4 common scal and
1t s
affixed to a document, the document must also be signed by at lcast one authoiscd
pcison in the presence of a witness who attests the stgnatine
(4) For the puiposes of this atticle, an authorised person 15—
(@) any director of the company,
(b) the company secictary (if any), o1
(c) any person authonised by the duectors for the puipose of signing documents to
which thc common scal 15 applied




No 1right to inspect accounts and other records

50. Except as provided by law o1 authorised by the diiectors or an ovdinary sesotution
ot the company, no petson 1s entitled to mspect any of the company’s accounting or
othei records o1 documents metely by viitue of being 4 shaicholder

Provision tor employces on cessation of business

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

o1 formerly employed by the company o1 any of 1ts subsidianies (other than a chicetor
o1 former dinector o1 shadow dnectot) 1n connection with the cessation o1 ransler Lo
any peison of the whole o1 patt of the undeitaking of the company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

52.—(1) Subjcct 10 patagiaph (2), aelevant diicctor ol the company o1 an assocrated
company may be mdemnified out of the company’s assets agamst—
(a) any liability incuired by that ducctor in conncction with any ncghigencc,
default, breach of duty o1 bieach of trust in 1elation to thc company o1 an
assocrated company,
(b)Y any habihty incusied by that duector 1n connection with the activities of the
company o1 an associaled company 1n 1ls capacily as a iuslee of an occupational
pension scheme (as defined i section 235(6) of the Compamies Act 2000),
(c) any other liability incunied by that directon as an officer of the company or an
associated company
(2) This asticle does not authotise any indemmty which would be prohibiicd on
tendeied void by any provision of the Companies Acts or by any other provision ol
faw
(3) In this article—
(a) companies are associated if one 15 a subsichary of the other o1 both are
subsidianes of the same body coipeiate, and
(b) a "relevant diiecto1™ means any duector o1 former dnector of the company or
an associated company

Insurance

53.—(1) The ducctors may decide to purchase and tmamtamn iswance, at the ecxpense
of the company, for the benchit of any relevant director inrespect of any iclevant loss
(2) In this anticle—
(a) a “ielevant ditector”” means any duector a1 foumer duector ol the company o
an assoclaled company,
{b) a “relevant loss” means any loss o1 hability which has been o1 may be
incunied by atelevant diiecton 1n connection with that dinector’s duties o1 powers
in relation to the company, any associated company or any pension fund or
cmployces’ shaic scheme of the company a1 associaled company, and
(c) compantes aie assoctated 1f one 1s a subsidiary of the other o1 both aie
subsidianies of the same body corporate



