SHAREHOLDER WRITTEN RESOLUTION FOR COMPANIES HOUSE FILING

FMS SUPPLIES LIMITED
COMPANY NUMBER 3417736
WRITTEN RESOLUTIONS OF THE COMPANY
PURSUANT TO SECTION 288 OF THE COMPANIES ACT 2006
PASSED ON 10 AUGUST 2016

The following written resolutions having been duly proposed by the sole director of
the Company were duly passed by the Company as special resolutions

SPECIAL RESOLUTION
THAT:

1 the Articles of Association of the Company be amended by deleting all the
provisions of the Company’s Memorandum of Association which, by virtue of
section 28 of the Companies Act 2008, 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

Tt/

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

Defined terms
1. In the articies, unless the context requires otherwise—

“articles” means the company’s articles of associauon,

“bankiupley™ includes individual insolvency proceedings 1in a junisdiction ather
than England and Wales or Noithein Tieland which have an effect similar to that
of bankiuptcy,

“channman” has the mcaning given in aticle 12,

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

“Companies Acts” means the Compames Acts (as defined m sectson 2 of the
Compames Act 2006), 1n so fai as they apply to the company,

“duector” means a dnector of the company, and includes any peison occupying
the position of dneclor, by whatever name called,

“distnbution recipient” has the meaming grven m article 31,

“document’” includcs, unless otherwise specified, any document sent o1 supphed
in electronic foim,

“electionic form™ has the meaning given 1n section 1168 of the Companies Act
2000,

“tully pard” 1n 1elation to a shaie, means that the nominal value and any picmium
10 be paid 1o the company n respect of that shaie have been paid to the company,
“hard copy foim” has the meaning given in section 1168 of the Companies Act
2006,

“holder” in 1clation to shaies means the person whosc name is entercd 1n the
1cgister of

membets a5 the holder of the shaies,

“instiument” means a document in haird copy form,

“ordinary resolution” has the meaning given in section 282 of the Companics Act
2006,

“pand” means paid o1 credited as paid,

“participate”, 1n 1elation to a dunectors’ meeting, has the meaning given i article
10,

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




“shareholder” means a peirson who 1s the holder of a shaie,

“shates” means shaires 1n the company,

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

“subsidiary” has the meaning grven mn section 1159 of the Companies Act 2006,
“transmittee” medns a person entitled 10 a shaie by 1eason of the death o
bankruptcy of a

sharcholder o1 otherwise by operation of law, and

“witing” means the repiesentation or teproduction of woids, symbols o1 other
information n a visible form by any method or combination of methods, whether
sent o1 supplied n electionic form o1 otherwise

Unless the context otherwise tequiies, other woids or expiessions contamed 1n Lthese
atticles bear the same meaning as 1in the Compames Act 2006 as in foice on the date
when these aruicles become binding on the company

Laahility of members

2 The habshty of the members 15 hmited to the amount, 1f any, unpaud on the
shates held by them

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Ducctors’ general authority

3. Subject 1o the atticles, the ditectors arc responsible for the management ol the
company’s business, fo1 which puipose they may exeicise all the powers of the
company

Sharcholders® reserve powet

4.—(1) The shaicholders may, by special resolution, direct the dircctois to take, o
iefrain fiom taking, specified action
(2) No such special resolution invahidates anything which the dizectors have done
belore the passing of the tesolution

Directors may delegate

5.—(1) Subject to the aiticles, the dieclors may delegate any of the powers which aic
confenied on them under the articles—

(a) Lo such peison o1 commuttec,

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




{c) to such an extent,
(d) 1n relation 1o such malters o1 lerntories, and
(e) on such tetms and conditions,

as they think it

(2) 1t the diectors so specity, any such delegation may authotise funther delcgation ot
the

dircctors” powers by any person to whom they arc delcgated

(3) The dnectors may 1evoke any delegation 1n whole or pait, or alter its tesms and
conditions

Committees

6.—(1) Commuttces to which the ditectors delegate any of then poweis must follow
proceduics which ate based as fai as they aie applicable on those provisions of the
arbicles which govern the taking of decisions by dureclors
(2) The directors may make 1ules of proceduie for all or any committees, which
pievail over rules derived fiom the atticles 1if they are not consistent with them

DECISION-MAKING BY DIRECTORS
Dircctors to take decisions collectively

7.—(1) The general 1ulc about decision-making by directors 15 that any decision of the
dicctors must be either a majoiity decision at a meeting or a decision taken
accordance with atticle 8
(2) I—

{a) the company only has one dnector, and

(b} no piovision of the articles iequnes it to have more than onc dnector,
the genetal 1ule does not apply, and the director may take decisions without icgaid to
any of the provisions of the aiticles 1clating to duectors’ dectsion-making

Unanimous decisions

8.—(1) A decision of the ducctors 1s taken in accordance with this atucle when all
eligible ditectors 1indicate to each other by any means that they shaie a4 conumon view'
on 4 mattet

(2) Such a decision may take the form of a1esolution in witting, copics of which have

been signed by cach ehigible direclor or to which each ehigible diecior has otherwise
indicated agreement 1 wiiting

(3) Refeiences 1in this article to eligible directors are to ducctors who would have becn

entitled to vole on the maiter had 1t been proposed as a resolution at 4 duectors’
meeting

(4) A decision may not be taken 1 accordance with this mticie if the chigible dircctors
would not have foimed a quorum at such a meeting

Calling a directors’ mecting

9.—(1) Any dnector may call a duectois’ meeting by giving notice of the meeting to

the
directors o1 by authonising the company secretary (of any) to give such notice



(2) Notice of any diiectors” meeting must indicate—
(a) 1ts proposed date and ume,
(b} wheie 1t 15 to take place, and
(c) if 1t 15 anucipated that dinectors participating in the meeting will not be in the
same place, how 1t 1s proposed that they should communicate with each other
duning the meeting
(3} Notice of a directois’ meeting must be given to each director, but nced not be n
writing
(4) Notice of a directors’ meetng need not be given 10 directors who waive ther
entitlement to notice of that meeting, by giving notice to that effect to the company
not mote than 7 days altes the date on which the meeting 1s held Wheie such notice 15
given after the meeting has been held, that does not affect the vahdity of the meeting,
o1 of any business conducted at 1t

Participation in dircctors’ mectings

10.—(1) Subject to the articles, ducctors participate mn a ducctors’ meeting, o pait of
a
directors’ meeting, when—
{a) the mecting has been called and takes place in accordance wrth the atticles,
and
(b) they can each commumicate to the others any infoimation or opinions they
have on any particular item of the business of the meeling
(2) In detetmining whether ditcctors aie patticipating in a directors’ meeting, 1t ts
nrelevant whete any director 15 or how they commumicate with cach other
(3) If all the duectors pairticipating m a meeting aie not n the same place, they may
decide (hat the meeting 1s to be neated as taking place wheiever any of them is

Quorum for directors’ meetings

11.—(1) At a directors’ meeting, unless a quotum 1s paticipating, no pioposal 1s to be
voted on, excepl a proposal 1o call another meeting
{2) The guorum for diectors’ meetings may be fixed from tme to time by a decision
ol the diectors, but it must never be less than two, and unless otherwise Nixed 1t 1s
two
(3) I the total numbet ol dneciors foi the tune being 15 less than the quorum required,
the
dnectors must not take any decision other than a decision—
(a) to appoint further duectors, o
(b) to call a gencial mecting 50 as to cnable the shaicholders to appoint furthe:
dnecions

Chairing of directors’ mectings

12.—(1) The directois may appoint a director to chair their meetings

(2) The person so appointed for the time being 1s known as the chairman

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

(4) I the chairman 15 not participating i a dircctors’ mecting within ten minutes of
the tme at which 1t was Lo start, the parucipating duectors must appoint onc of
themselves 10 chair it




Casting vote

13.—(1) If the numbe1s of votes tor and against a proposat ae equal, the chairman or
other directon chainng the meeting has a casting vote

(2) Bul this does not apply if, 1n accordance with the articles, the chairman or othes
duector 1s not to be counted as patticipatung n the decision-making process foi
quoium Ot Voliig puiposes

Conflicts of interest

14 —(1) If a proposed decision of the duectors 1s concerned with an actual o
pioposed
transaction or artangement with the company in which a diector 18 interested, that
dnector 15 not to be counted as participating 1n the decision-making process for
quoium o1 Voling putposcs
(2) But if paragiaph (3) applies, a director who 15 interested 1n an actual o1 proposed
transaction o1 anangement with the company 1s to be counted as parucipating in the
decision-making process for quoium and voting purposes
(3) This patagiaph apphes when—
(a) thc company by aidinary resolution disapplics the provision of the atucles
which would otherwise prevent a duector fiom being counted a5 paihicipating n
the decision-making process,
{b) the director’s intciest cannot 1cdasonably be regaided as likely o give nsc to
a conlhict ol intercst, o
(c) the director’s conflict of inteiest artses from a permitied cause
(4) For the puirposces of this atticle, the following are permitted causes—
(a4} a4 guarantee given, o1 1o be given, by o1 to a duector 1n tespect of an
obhgation incuned by o1 on behall of the company or any of i1ts subsidiaries,
{b) subsciption, o1 an agreement to subsctibe, for shates o1 other secmitics of
the company o1 any of 11s subsicianies, or to underwiite, sub-under write, o1
gudiantee subsciiption for any such shaies o1 secunities, and
(c) attangements pusuant to which benefits me made available to employeces
and ducctors o1 former employees and dnectors of the company o1 any of its
subsidiaties which do not provide special benefits for ditectors o1 former
duectors
(5) For the purposes of this atticle, references to proposed decisions and decision-
making
processcs include any dnectors’ meeting o1 pait of a dnectors” meeting
(6} Subject to paragiaph (7), 1f a question ariscs at a mecting of ducciors 01 of a
committee of directors as to the night of a director to participate 1n the meeting (o1 pait
of the meeting) for voting o1 quorum purposes, the question may, before the
conclusion of the meeting, be 1eferied to the chainman whese tuling in relation to any
dircctor other than the channman s (o be final and conclusive
(7) If any question as to the 11ght to participate 1n the meeting (o1 pait of the meeting
should atisc in1espect of the charrman, the question 1s to be decided by o deciston ol
the duectors at that meeting, fo1 which puipose the chainman 15 not to be counted as
participating 1 the mecung (o1 that part of the meeting) o1 voting or quorum
puiposes




Records of decisions to be kept

15. The dnectors must ensute that the company keeps a 1ecoid, in writing, for at least
10 yeais fiom the date of the decision recorded, of every unanmimous or majonty
decision taken by the dnectors

Dircctors’ discretion to make further rules

16. Subject 1o the articles, the duectors may mahe any rule which they think fit about
how they take decisions, and about how such 1ules are to be tecorded o
communicated to ditectors

APPOINTMENT OF DIRECTORS
Methods of appointing dn ectors

17.—(1) Any person who is wilhing to act as a duector, and 1s permutted by law to do
50, may be appointed to be a dnector—

{a) by ordinary tesolution, o1

(b} by a dceciston of the duectors
(2) In any case wheie, as aresult of death, the company has no shaieholders and no
dnectors, the personal 1epresentatives of the last shareholder 10 have died have the
uight, by notice in winiting, 1o appomt a person (o be « dnector
(3) For the purposes of patagiaph (2), wheie 2 o1 moie shaicholdeis dic in
crcumstances
rendering it uncertain who was the last to die, a younger shaieholder 1s deemed 10
have suivived an older shaieholder

Termination of director’s appointment

18. A person ceases to be « ducctor as soon as—
(a) that person ceases to be a diector by virtue of any provision of the Companmes
Act 2006 o1 1s prohibited fiom being a duector by law,
(b) a bankiuptey order 15 made against that petson,
(c) a composition 1s made with that person’s creditors generally in satisfaction of
that
petson’s debts,
(d) a 1egistered medical practitioner who 1s tieating that person gives a wiitten
opinion to the company stating that that petson has beecome physically o
mentally incapable of acting as a director and may 1emain so for moie than thice
months,
(e} [paragraph onutted pursuant 1o The Mental Health (Discrimmation) Act
2013}
() notification 1s received by the company fiom the duector that the dicctor 1y
resigning from office, and such 1esignation has taken cifect in accordance with its
terms

Directo1s’ remuncration




19.—(1) Directors may undeilake any services for the company that the ducciors
decide
(2) Dueclows are enttled to such icmuneiration as the directors determine—
(a) for then services Lo the company as diuectors, and
(b) for any other service which they undertake for the company
(3) Subject 1o the articles, a dinector’s temuneration may
(a) take any form, and
{b) include any arrangements 10 connection with the payment of a pension,
allowance ot gratuity, or any death, sickness o1 disability benelits, to o1 i respect
of that duzector
(4) Unless the duectors decide otherwise, diectors’ 1emuneration accrues from day to
day
{5) Unless the directors decide otherwise, diectors aie not accountable to the
company for any iemuneiation which they ieceive as diectors o1 other ollicers o1
employees of the company’s subsidianies o1 of any other body coipaiate in which the
company 1s iniciested

Direclors’ expenscs

20. The company may pay any 1easonable expenses which the dneclors properly e
n

connection with then attendance at
(a) meetings of duectors o commuttees of directors,
(b) gencral mectings, or
(c) separate meetings of the holders ol any class of shaies or of debentuies of the
company, o1 otherwisc in connection with the exercise of then powcers and the
dischaige of then 1esponsibilities 1n ielation to the company

PART 3

SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21.—(1) No sharc 1s to be 1ssucd for less than the aggicgate of its nonunal value and
any

piemium to be paid to the company n consideration for 1ts 1s5ue

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

Powcis tossue different classes of share

22.—(1) Subjecet 1o the aruicles, but without prejudice to the rights attached to any
existing share, the company may 1ssue shaies with such nghts or 1estrictions as may
be deterrmined by ordinaiy tesolution




(2) The company may 1ssue shates which aie to be redeemed, o1 ate hable to be
1edeemed at the option of the company or the holder, and the dnectors may determine
the tetms, conditions and manner of 1edemption of any such shates

Company not bound by less than absolute interests

23 Except as 1equned by law, no peison 1s to be 1ecognised by the company as
holding any share upon any tiust, and except as otherwise requuied by law or the
articles, the company 1s not 1 any way to be bound by o1 recognise any mteiest in a
share other than the holder’s absolute ownership of 1t and all the nghts attaching 1o 1t

Share certificates

24.—(1) The company must issue each shatcholder, fiec of charge, with one o1 moic
certificates 1n respect ol the shares which that sharcholder holds
(2) Every certificate must specify—
(a) in1cspect of how many shaies, of what class, it 1s 1ssuied,
(b) the nominal value of those shaies,
(¢) that the shaies ate fully paid, and
(d) any distinguishing numbeis assigned to them
(3) No cettuficate may be issued i iespect of shares of more than onc cldss
(4) If more than one person holds a share, only one ceitificate may be issued in
1espect of 1t
(5) Certificates must—
(a) have alfixed to them the company’s common scal, o
(b) be otherwise exccuted 1n accordance with the Companies Acts

Replacement share certificates

25.—(1) If a ceruficate 1ssued 1 1espect of a shaieholder’s shares 19—
{a) damaged o1 defaced, o
{b) said 10 be lost, stolen o1 destroyed, that shaieholder 15 entitied o be 1ssued
with a replacement cestificate in1espect of the same shaes
(2) A sharcholder exercising the night to be 1ssued with such a replacement
ceruficate—

{(a) may at the same time exeicise the rnght to be 1ssued with a single certificate or
sepuardte ceitificates,

(b) mustieturn the certificate which 1s 10 be 1cplaced to the company if it 1s
damaged or defaced, and

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

1easonable fee as the duectors decide

Share transfers
26.—(1) Shares may be uansferied by means of an instrument of transfer in any vsual

form ot any othct form approved by the dunectors, which 1s cxecuted by ar on behali
of the tiansfetor




(2) No fee may be charged for 1egistering any instument of transfer o1 othel
document telating to o1 affecting the uitle to any share

(3) The company may 1etain any instiument of transfer which 15 1egistered

(4) The transteror remains the holder of a share until the transferec’s name 14 entered
in the 1egister of membess as holder of 1t

(5) The directons may 1efuse to register the transfer of a shaie, and 1 they do o, the
mnstiument of transter must be et ned to the tiansfeiee with the notice of 1cfusal
unless they suspect that the proposed tiansfet may be fiaudulent

Transnussion of shares

27.—(1) If utle to a shaic passes to a tansmitiee, the company may only 1ccognisc
the
transmuttee as having any title to that shaie
(2) A vansmiuttee who produces such evidence of enntlement 1o shates as the dnectors
may pioperly requne—
(a) may, subject to the aiticles, choose either to become the holder of those shaies
o to have them tansfened to another person, and
(b) subject to the mticles, and pending any tianster ol the shaies to anothei
petson, has the same 11ghts as the holder had
(3) But tansmutices do nol have the 11ght to autend or vole al a gencral mecting, o1
agiee 10 a proposed wuitten 1csoluton, inespect of shaires to whnch they aie entitled,
by 1eason of the holder’s death o1 bankiupicy or othciwise, unless they become the
holdeis of those shaics

Iixeraise of transmittees’ rights

28.—( 1) Transmttees who wish to become the holdets of shaies to which they have
become entitled must notify the company in writing of that wish

(2) If the ttansmuttee wishes to have a shaite transtened to another pervon, the
ttansmillee must execute an mstiument of transier n respect of 1t

(3) Any tiansfer made or executed under this article 1s to be tcated as 1f 1t weie made
a1

cxccuted by the person from whom the tansmittee has derived nights i 1espect of the
share, and as 1if the event which gave nise to the tiansimission had not occuired
Transmitlees bound by p1ior notices

29. i a nouice 1s given to a shaicholder 1n1espect of shares and a tiansmittee 1s
cnuitled to those shaies, the tiansmittee 1s bound by the notice 1T 1t was given Lo the
shareholder before the tansmittee’s name has been entered in the icgister of
membels

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30.—(1) The company may by ordinary resotution declaie dividends, and the
dnectors may decide to pay mtetim dividends




(2) A dividend must not be declaied unless the duectors have made a
iccommendation as to s amount Such a dividend must not exceed the amount
recommended by the duectots

(3) No dividend may be declared o1 paid unless 1t 1s in accordance with shareholders’
1espective 11ghts

(4) Unless the shaieholders’ resolution 1o declare or dincctois’ decision o pay a
dividend, ot the tetms on which shates aie 1ssued, specity otherwise, it must be paid
by reterence to each shaieholdet’s holding of shaies on the date ot the 1esolution or
decision 1o declate ot pay it

(5) If the company’s share capital 15 divided into different classes, no intenim dividend
may be paid on shaies canying defened or non-preferied rights if, at the time of
payment, any preferental dividend 15 1n aneat

(6) The duectois may pay at inteivals any dividend payable at a fixed 1ate il 1t appears
to them that the profits available for distnibution justify the payment

(7} If the duectois act in good faith, they do not incur any labiiity to the hotders of
shaies

conferning piefenicd rights for any loss they may suffer by the lawful payment of an
mierim dividend on shaies with deferied o1 non-preferted nghts

Payment of dividends and other distributions

3L.—(1) Wheie a dividend o1 other sum which 1s a distiibution 15 payable 1n 1espect
of a shaie, 1t must be pard by one or moie of the following means—
() nansfer 1o a bank o1 building society account specified by the distitbution
rccipicnt either in writing or as the directors may otherwisc decide,
(b) sending a chegue made payable to the distiibution 1ecipient by post to the
distitbution 1ecipient at the distiitbution recipient’s 1egistered addiess (1f the
distiibution 1ecipient 1s a holder of the shaie), or {in any othei case) to an addicss
specified by the distiibution 1ecipient either 1n writing or as the duectors may
othcrwise decide,
{c) sending a cheque made payable to such peison by past to such person at such
addiess as the distitbution recipient has specified either m witing o1 as the
dnectors may otherwise decide, or
(d) any other mcans of payment as the directors agice with the distitbution
recipient either 1n wiiting o1 by such other means as the directors decide
(2) In the arncles, “the disttibution recipient” means, in respect of a shaie 1 1espect of
which a dividend or other sum 1s payable—
(a) the holde1 of the share, o1
(b) 1f the share has two 01 moie joint holders, whichever of them 1s named fust in
the register of members, or
{c) 1if the holder 15 no longer enutled to the shaie by 1eason of death o
bankruptcy, o1
otheiwise by operation of law, the transmitiee

No interest on distributions

32. The company may not pay inteiest on any dividend or other sum payable
1cspecel of a share unless othciwise provided by—
{a) the teims on which the shaie was 1ssued, or




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

Unclaimed distributions

33.—(1) All dividends or other sums which are—
(2) payable in tespect of shales, and
(b) unclaimed after having been declaied or become payable,
may be invested o1 otherwise made use of by the directors o the benefit of the
company unii} clatmed

(2) The payment of any such dividend or other sum into a scpatate account does not
make the company a ttustee in tespect of 1t
3) Ii—
{a) twelve years have passed from the date on which a dividend o1 other sum
became due for payment, and
(b) the distuibution 1ecipient has not claimed 1t,
the distuibution icetpient 1s no longes entitled to that dividend o1 other sum and 1t
ceases to 1emain owing by the company

Non-cash distributions

34.—(1) Subject to the tc1ms of 1ssue of the share in question, the company may, by
ordinary 1esolution on the iecommendation of the dinectors, decide Lo pay all o1 pait
of a dividend o1 othet distiibution payable 1 1espect of a share by iansferning non-
cash asscts of cquivalent value (including, without limitauon, shaics o1 other
securities 1n any company)

(2) Foi the putposes of paying a non-cash distuibution, the directors may make
whatevei

anrangements they think Ny, including, where any difficulty anses regaicing the
distitbution—

(&) Nixing the value of any assets,

(b} paying cash to any distuibution 1ecipient on the basis of that valuce in order to
adjust the rights of 1ecipients, and
{c) vesting any assets 10 hiustees

Waiver of distributions

35. Distuibunion 1ecipients may waive their entittement to a dividend or other
distitbution

payable iniespect of a shate by grving the company notice 1n writing to that effect,
but 1f—

(a) the shate has moic than one holder, o1

(b) moie than one petson 15 entitled to the shaie, whethel by 1eason of the death
o1

bankiuptey of one or more joint holders, o1 otherwisce,
the notice 15 not cffective unless 1t 15 expiessed to be given, and signed, by all the
holders or persons atherwise entitled to the shate

CAPITALISATION OF PROFITS




Authority to capitalise and appropriation of capitalised sums

36.—(1) Subject to the atticles, the directors may, if they are so authorised by an
ordinary
1esolution—
(a) decide to capitahse any profits of the company (whether o1 not they aie
available for distribution) which are not 1equued for paying a pieletential
dividend, o1 any sum standing to the credit of the company’s shate premium
account o1 capital redemption 1eserve, and
(b) appiopiiate any sum which they so decide to capitalise (a “capitalised sum’™)
to the peisons who would have been enutled to 1t 1f it weie distibuted by way of
dividend (the “peisons entitled’”) and 1n the same piopoitions
(2) Capitahsed sums must be apphed—
(a) on behall of the persons entitled, and
(b) n the same propoitions as a dividend would have been disttibuted to them
(3) Any capitalised sum may be applicd i paymg up new shatcs of a nommal amount
cqual to the capitabsed sum which are then allotted ciedited as fully paid to the
peisons entitled o1 as they may dnect
(4) A capitalised sum which was appropriated {from profits available for distnibution
may be apphicd 1in paying up new debentutes of the company which aic then alloticd
cicdited as fully paid to the peisons entitled o1 as they may dnect
(5) Subject to the articles the dnectors may—
(a) apply capitahised sums in accordance with paragiaphs (3) and (4) partly in one
way and partly in another,
(b) make such annangements as they thik fit to deal with shaies o1 debentuies
becoming distributable in fiactions under this article (including the 1ssuing ol
fractional cettificates o1 the making of cash payments), and
(c) authonise any person to enter into an agreement with the company on behall of
all the persons entitled which 1s binding on them mn 1espect of the allotment of
shares and debentures 1o them under this article

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and specaking at general meetings

37.—(1) A person 1s able to exercise the right to speak at a general meeting when that
person ts 1n a position to communicate to all those attending the meeting, duiing the
meeting, any information or opimions which that peison has on the busimess of the
meeling
(2) A person 15 able to exercise the right to vote at a general meeting when—
(a) that person 15 able to vote, during the meeting, on 1csolutions put to the vole
at the meebng, and
(b) that pcison’s vole can be taken into account 1n determining whether o1 not
such




tesolutions aie passed at the same tume a$ the votes of all the other persons
allending the meeting
(3) The directors may make whatever aitangements they consides appiopiiate to
cnable those attending a general meeting to exercise their nghts to speak or vote at it
{4) In determining attendance at a general meeting, 1t 1s immatenal whethet any two
or moie membcts atiending 11 are n the same place as each other
(5) Two or mote peisons who aie not 1 the same place as cach other attend a general
mecting if then ciicumstances are such that if they have (or weie to have) nghts (1o
spcak dand vote at that meeting, they aie (o1 would be) able to exercise them

Quorum for general meetings

38, No business other than the appoinument of the chanman of the meeting s to be
tiansacted at a general meeting 1f the persons attending it do not constitute a quotum

Chairing gencral meetings

39.—(1) If the dnectors have appomnted a chanman, the chanman shall chan general
mectings tf present and witling 10 do 50
(2) If the duectors have not appointed a chairman, or 1f the chairman 1s unwilling to
¢han the meeting or 1s not present within ten minutes of the ume at which a meeting
was duc to start—

() the duectors present, o1

(b) (1f no ditectors are present), the meeting,
must appoint a dircctor o1 sharcholder to chan the meetng, and the appointment ol
the chanman of the meeting must be the fist business of the meeting
(3) The person chanming a meeting 1n accordance with this article 1s 1eferred to as “the
chanman of the meeting”

Attendance and speaking by directors and non-shareholders

40 —(1) Dnectors may attend and speak at genetal meetings, whether o1 not they aic
sharcholders
(2) The chaitman of the meeting may permit other persons who aie not—
(a) shaicholders of the company, o1
(b) otherwise entitled to exercise the rights of shareholders in relation to gencial
meetings,
to atlend and speak at a general meeting

Adjournment

41 —(1) If the peisons attending a geneiral meeting within haif an hour of the time at
which the mecting was due o start do not constitute a quotum, or 1f duning a mectng
a quorum ceases to be present, the charrman of the meeting must adjourn 1t
(2) The chairman of the meeting may adjourn a general meeting at which a quoium 1s
present 1f—

(a) thc mecting consenis 10 an adjouinment, or




(b) 1t appears to the chairman of the meeting that an adjournment 1s necessary to

protect the salety of any person attending the meeting o1 ensuic that the business

of the meeting 1s conducted 1n an orderly manner
(3) The chairman of the meeting must adjourn a general meeting if directed to do so
by the meeting
{(4) When adjowmning a general meeting, the chanman of the meeting must—
(a) either specify the ime and place to which 1t 1s adjouined or state that it 1s to
continue at a tme and place to be fixed by the directots, and
(b) have 1egaid to any directions as to the tune and place of any adjournment
which have been given by the meeting
(5) 1f the continuation of an adjouined mecting 1s to take place moie than 14 days
after it was adjouined, 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 notice 14
oiven)—
(a) to the same petsons to whom netice of the company’s gencial meetings (s
requned to be given, and
{b) contasming the same informanon which such notice 1 1equiied (o contamn
(6) No business may be transacted at an adjowned general meeting which could not
propeily have been transacted at the meeting 1t the adjournment 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 1s duly demanded in accordance with the arucles

Errors and disputes

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

meeting except at the meetung o1 adjourned meeting at which the vote objected to 15
tendeied, and every vote not disallowed at the meeting 1s valid

(2) Any such objcction must be 1eferred to the channman of the mecting, whosc
decision 1s final

Polt votes

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

(a) n advance of the general meeting where 1015 to be put to the vote, or

(b) at a gencial meeting, either befoe a show of hands on that resolution o1

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

(a) the chairman of the meening,

(b) the direclors,

{c) two o1 moire persons having the 11ght to vote on the resolution, o




(d) a petson o1 persons 1epiesenting not less than one tenth of the total voting
nights of all the shaieholders having the nght 10 vote on the iesolution
(3) A demand for a poll may be withdiawn 1f—
(a) the poll has not yet been taken, and
(b) the chariman of the meeting consents to the withdiawal
(4) Polls must be taken immediately and in such manner as the chairman of the
meeting directs

Content of proxy notices

45.—(1) Pioxies may only vahdly be appointed by a notice i witing (a “proxy
notice™)
which—
{a) states the namc and addiess of the shaieholder appointing the proxy,
(b) 1dentifies the petson appointed to be that shaicholdet’s proxy and the general
mecting 1n 1elation to which that person 1s appomted,
(c) 15 signed by o1 on behalf of the shatcholder apponting the proxy, or 1s
authenticated 1n such manner as the directors may determine, and
(d) 1s dehivered to the company 1n accordance with the mticles and any
mstiuctions contamed 1n the notice of the general meeting to which theyiclate
(2) The company may 1cquiie proxy notices to be dehivered i a particular form, and
may
speaify different forms for different purposes
(3) Proxy nouces may specify how the proxy appointed under them 1s to vote (or that
the proxy 1s to abstain fiom voting) on onc or more 1esolutions
(4) Unless a proxy notice indicdtes othetwise, 1t must be teated as—
(a) allowing the peison appointed under 1t as a proxy discietion as 10 how 1o vole
on any anctllary o1 procedural resolutions put to the meeting, and
(b} appomnting that peison as a proxy in relation to any adjournment of the gencial
meeting to which it relates as well as the meeting itseld

Delivery of proxy notices

46.—(1) A peison who 15 entitled to dattend, speak o1 vote {either on a show ol hands
o1 on a poll) at a gencral meeting 1emains so entitled m 1espect of that meeting o1 Jiny
adjournment ol 1t, even though a vahd proxy notice has been delivered (o the
company by or on behalf of that peison

(2) An appointment undel a proxy notice may be revoked by dehivering to the
company a notice 1n wiiting given by or on behalf of the peison by whom o1 on
whosc behalf the pioxy notice was given

(3) A notice ievoking a proxy appointment only takes cffect if 1t1s delivered befoic
the start of the meeting or adjouined meeting 1o which it 1elates

(4) If a proxy notice 1s not cxecuted by the peison appomting the proxy, 1t musi be
accompamcd by wutten evidence of the authoiity of the peison who exceuted 1t 1o
exccute it on the appointor’s behalf

Amendments to resolations

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




(a) nouce of the proposed amendment 1s given to the company 1 wiiting by o
peison enlitled (o vote at the general meeting at which 1t1s to be proposed not lcss
than 48 hows befoie the meeting 1s to take place (o1 such latet time as the
chaitman of the meetng may determine), and
(b) the pioposed amendment does not, in the reasonable opinion of the chairman
of the meeting, matenially altes the scope of the resolution
(2) A special 1esolution to be proposed at a general meeting may be amended by
otdinary resolution, 1f—
(a) the chanman of the meeting proposes the amendment at the general mecting
at which the resolution 1s to be pioposed, and
(b) the amendment does not go beyond what 15 necessary to correct a
grammatical o1 other non-substantive et1o1 1n the 1esolution
(3) If the chairman of the meetng, acting in good faith, wiongly decides that an
amendment to a resolution 1s out of order, the chanvman’s ciior does not invahidate the
vote on that resolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48.—(1) Subject to the arnicles, anything sent or supplied by or 1o the company under
the articles may be sent o1 supplied 1n any way in which the Companiecs Act 2006
provides for documents o1 information which aie authonsed or tequned by any
provision of that Act to be scnt o1 supplicd by o1 to the company

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

connection with the taking of decisions by diicctors may also be sent or supplicd by
the means by wiich that dizcctor has asked to be <ent o1 supphied with such notices or
documents ot the time being

(3) A dnector may agiee with the company that notices or documents sent (o that
director in a particular way are to be deemed to have been 1cceived within a specificd
umec of then being sent, and for the specificd ume to be less than 48 hours

Company scals

49.—(1) Any common secal may only be used by the authoity of the directors
(2) The duectors may decide by what means and m what form any common seal 1s to
be used
(3) Unless otherwise decided by the diiectoss, if the company has a common scal and
1t 1s
affixed to a document, the document must also be signed by at least one authorised
person in the piesence of a witness who attests the signatuie
(4) For the puiposes of this article, an authonsed person 15—
(a) any duector of the company,
(b) the company secretary (1if any), o1
(c) any peison authonsed by the directons for the puipose of sigming documents to
which the common seal 15 applied




No right to inspect accounts and other records

50 Except as provided by law o1 authonised by the duectois or an ordinasy resolution
of the company, no person 1s entitled to inspect any of the company’s accounung o1
other 1ecords o1 documents merely by vittue of being a shareholder

Provision for employces on cessation of busincss

51. The duectors may decide to mahe piovision for the benefit of peisons employed

o1 formerly employed by the company or any of 1ts subsidianes (other than a dnector
o1 formet duector o1 shadow duector) in connection with the cessation o1 transier to
any person of the whole or pait of the undeciiaking of the company o1 that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

52.—(1) Subjeclt to paragiaph (2), a1elevant duector of the company o1 an assoctated
caompany may be indemnified out of the company’s assets against—
(a) any hability incurred by that ducctor 1n connection with any neghgencc,
default, bieach of duty oi bieach of wust in1elation to the company or an
associated company,
(b) any hability incunied by that duector 1n connection with the activitics of the
company 01 an assoctaled company 11 its capacity as a trustee of an occupational
pension scheme (as defined 1n section 235(6) of the Compames Act 2000),
(c) any other Liabihity incutied by that duector as an officer of the company or an
associated compdny
(2) This atucte does not authorise any indemnity which would be prohibited on
1endered void by any provision of the Companies Acts o1 by any other provision of
law
(3) In this atucle—
(a) companies are associated 1f one 15 a subsidiary of the other o1 both are
subsidianes of the same body coiporate, and
(b) a “1elevant diector” means any diiector 01 foimer director of the company o1
an assoctated company

Insurance

53 —(1) The ditcctois may decide to puchase and mamtain insuance, at the cxpensc
of the company, for the benefit of any relevant dinectot 1n respect of any iclevant loss
(2) In thys mticle—
(a) a “relevant directo1”™ means any director or former duectar of the company or
an associaled company,
(b) a “1elevant loss” means any loss or hability which has been o1 may be
incuried by a relevant director in connection with that director’s duties ot powers
in relation to the company, any associated company or any pension fund or
cmployces” share scheme of the company o1 associated company, and
(c) companies are associated if one 15 a subsidiaty of the other o1 both ae
subsidiartes of the same body cotpotate




