SHAREHOLDER WRITTEN RESOLUTION FOR COMPANIES HOUSE FILING

PRIME CARE SERVICES LIMITED
COMPANY NUMBER 3544525
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 2006, are treated as provisions of the
Company’s Articles of Assaciation, 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

VA4

Director
For and on behalf of Prime Care Services Limited

AT

A21 16/08/2016 #350
COMPANIES HOUSE
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

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

“bankiuptcy” includes individual insolvency procecdings in a junisdiction other
than England and Wales o1 Notthern Ireland which have an effect similar to that
of bankruptcy,

“channman’ has the meanmg given i atticle 12,

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

“Companies Acls” means the Companies Acts (as defined 1n section 2 ol the
Compantes Act 2006), 1n so fat as they apply to the company,

“director’” means a dnrectot of the company, and includes any person occupying
the position of director, by whatever name calied, !
“distnbution iccipicnt’ has the meamng given in article 31,

“document™ mcludes, unless otherwrsce spectificd, any document sent or supphed
in electionic form,

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

“lully patd” in1elation to a shaire, means that the nomimnal value and any premium
to be pard to the company n respect of that share have been paid to the company,
“hard copy form” has the meaning given in section 1168 of the Companies Act
2006,

“holder” 1n1elation o shares means the peison whose name 1s entered 1n the
icgister of

members as the holder of the shaies,

“mstrument” means 4 document 1n hard copy foim,

“ordinary 1esolution” has the mcaning given 1n section 282 of the Companics Act
2006,

“pard” means pard o1 ciedited as paid,

“participate”, melation to a ducctors’ meeting, has the meaning grven m article
10,

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




*shareholder” means a peison who 15 the holder of a shaie,

“shares” means shaies 1n the company,

“special resolution” has the meaning given in section 283 of the Compames Act
2006,

“subsidiary” has the meaning given m section | 159 of the Companies Act 2006,
“transmittec” means a person entitled to a shaire by 1eason of the death o
bankruptcy of a

shaieholder o1 otherwise by operation of law, and

“witing” means the 1epiesentation o1 1eproduction of words, symbols or other
mformation in a visible form by any method or combinauon of methods, whethe
sent o1 supplied n electionic form o1 otherwise

Unless the context otheiwise requiies, othet words o1 expressions contamed 1n these
articles bear the same meantng as 1n the Companies Act 2006 as 1n fotce on the date
when these articles become binding on the company

Liabality of membcrs

2. The hability of the members 1s hmited to the amount, 1 any, unpaid on the
shates held by them

PART 2
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Dhircetors’ general authority

3. Subject to the articles, the ditcctors are responsible for the management ol the
company’s business, for which purpose they may exeicise all the powers of the
company

Sharcholders’ reserve power

4.—(1) The shaieholders may, by special 1esolution, dunect the ditectors to take, o1
tefiain from taking, specified action
(2) No such special 1esolution imvahdates anything which the dinectors have done
beforc the passing of the resolution

Directors may delegate

5.—(1) Subject to the articles, the diectors may delegate any of the powers which are
confetied on them under the atticles—

(a) to such pcison o1 committec,

(b) by such means (1ncluding by power of attorney),




(c) to such an extent,
{d) in relation (o such matters o1 lertitories, and
(c) on such tetms and conditions,

as they think fit

(2) It the dnectois s0 speaity, any such delegation may authonise fuither delegation of
the

dicclots’ powers by any person to whom they arc delegated

(3) The duectors may 1ievoke any delegation 1n whole o1 pait, o1 alter 1ts terms and
condilions

Committecs

6.—(1) Commuttees to which the directors delegate any ot then powers must follow
procedines which aie based as far as they aie applicable on those piovisions of the
atticles which govern the taking of decisions by diectors
{2) The duectois may make 1ules of procedwme for all o1 any committees, which
prevail over tules derived from the articles 1f they are not consistent with them

DECISION-MAKING BY DIRECTORS
Dnectors to take decisions collectively

7.—(1) The general 1ule about decision-making by duectors 1s that any decision of the
dircctors must be either a majority decision at a meeting ot a decision taken n
accordance with aiticle 8
(2) H—

(4) the company only has one duector, and

(b) no provision of the articles 1equues 1t to have moe than one diector,
the general rule does not apply, and the diector may take decisions without iegaid to
any of the provisions of the atucles 1elaung o duectors” decrsion-making

Unanimous decisions

8.—(1) A decision of the directors 1s taken i accardance with this atticle when all
clhigible duectors indicate Lo each other by any means that they shaie a common view
on a mattel

(2) Such a decision may take the form of a 1esolution in wiiting, copies of which have
been signed by each clhigible dnecio or to which each eligible dinector has otherwise
indicated agicement 1n witting

(3) Relerences in this article to ehigible directois are to directors who would have been
cititled to vote on the matter had it been proposed as d 1esolution al a diecios’
mecling

(4) A decision may not be taken n accordance with this aticle if the chgible dneclors
would not have formed a quorum at such a meeting

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

the
dncctors 01 by authouising the company secietary (of any) to grve such notice




(2) Notice of any dncctors’ meeting must indicate—
(a) 1ts proposed dale and ume,
(b) where it 15 to take place, and
(c) 11t 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 othei
during the meeung
(3) Notice of a directors’ meeting must be given Lo each dircctor, but need not be in
wiiting
(4) Notice of a duectors’ meeting need not be given to directors who waive then
entitiement to notice of that meeling, by giving notice to that effect to the company
not more than 7 days after the date on which the meeting 1s held Where such notice 15
given after the meeting has been held, that does not affect the validity of the mecling,
o1 of any busimess conducted at it

Participation 1n directors’ meetings

10.—(1) Subjcct to the aiticles, directors patticipate in a diucctors’ mecting, or part of
a
dircctors” meeung, when—
(a) the meetng has been called and takes place in accordance with the atticles,
and
(b) they can each communicate to the others any information o opimons they
have on any parucular iiem of the business of the meeting
(2) In detctmining whether duectors aic patticipating in a diuectors’ meeting, it 1s
miclevant wheie any diector is or how they communicale with cach othe
(3) If all the dnectlors participating 1 4 meeting are not i the same place, they may
decide that the meeting 1s to be tieated as taking place wheiever any of them 1s

Quorum for directors’ meetings

11.—(1) At a duectors’ meeting, unless a quoium 1s patticipating, no proposal 1s to be
votcd on, except a proposal o call another meening
(2) The quorum for duectors’ meetings may be fixed from time to ime by a decision
of the ditectors, but 1t must never be less than two, and unless otherwise fixed 1t s
two
(3) If the total number of duectors for the tme being s less than the quorum sequired,
the
duectors must not take any decision other than a decision—
(a) to appownt further duectors, o
(b) to call a general mecting 5o as to enable the shairchelders to appoint further
duectors

Chairing of directors’ mectings

12.—(1) The diiectors may appoint a dnector to chan then meetings

(2) The person so appomted tor the tme being 1s known as the chanman

(3) The duectois may terminate the chanman’s appoimtment at any time

(4) If the chairman 15 not patucipating 1n a cirectors’ meeung within lens minutes ol
the time at which 1t was to stait, the participating dnectors must appoint one of
themselves to chair it




Casting vote

13.—(1) I the numbers of votes for and against a proposal are equal, the chairman or
other directot chaming the meeting has o casting vote

(2) But this does not apply 1l, in accordance with the articles, the chaizman o1 othes
dnector 15 not te be counted as participating m the decision-making process for
quoium o1 VOLINE Purposes

Conflicts of interest

14 —(1) If a proposed decision of the diuectors 1s concerned with an actual o1
proposed
transaction or artangement with the company 1n which a director 1s interested, that
diector 15 not to be counted as participating in the decision-making process fo
quotum o1 voting purposcs
(2) Butf paragiaph (3) apphies, a duector who 15 interested in an actual or proposed
transaction o1 anangement with the company 1s to be counted as pmticipating n the
deciston-making process for quorum and voting puiposes
(3) This paragiaph applies when—
(a) thc company by oidinary 1esolutton disapphes the provision of the auicies
which would otherwise prevent « diuector fiom being counted as participating in
the decision-making process,
{b) the duector’s mterest cannot 1easonably be regarded as hkely to give uise o
a confhict of nterest, or
{c) the director’s conflict ol 1nterest arises fiom a permitted causc
(4) For the puiposes of this aiticle, the lollowing aie permitted causes—
(a) a guarantec given, ot 1o be miven, by o1 to a ducctor in1espect of an
obligation incuried by or on behaif of the company ot any of 11« subsidsaries,
{b) subsciiption, o1 an agtecment to subscitbe, 1or shaies o1 other sccunitics of
the company o1 any ot its subsidiaties, or to under write, sub-undetwiite, o1
guarantee subscription for any such shaies o1 secuitties, and
(c) arrangements pursuant 0 which benefits are made avarlable to employces
and dnectois o1 former employees and dinectois of the company ot any of its
subsidianes which do not provide special benefits for directors o former
dizectors
(5) Fon the purposces of this article, 1eferences to proposed decisions and decision-
making
mocesses include any diectors’ meeting o pait of a diuectors’ mecting
(6) Subjcct to paragraph (7), 1if a question anses at a mecting of duectors o1 of a
committee of dircctors as to the night ol a dnector to participate in the meeting (or pait
al the meeting) 101 vouung o1 quolum puiposes, the question may, betoie the
conclusion of the meeting, be 1eferied to the channman whose tuling in1elation (o any
ducclor other than the chanman 1s to be final and conclusive
(7) If any question as to the night to participate i the meeting (o1 pait of the meeting)
should anise 1n respect of the channman, the question 1s to be decided by a decision of
the duectors at that meeting, for which puipose the chatman 1s not to be counted as
patuicipating 11 the mecting (o1 that part of the meeting) for voting o1 quorum
pu1 poses




Records of decisions to be kept

15. The dncclors must ensuie that the company keeps a 1ecord, in wnting, for at least
10 ycars fiom the date of the decision 1ccorded, of every unanimous or majonity
decision taken by the directois

Directors’ discretion to make further rules

16. Subjcct to the articles, the duectors may make any 1ule which they think fit about
how thcy take decisions, and about how such rules aie to be recoided o
communicated to duectors

APPOINTMENT OF DIRECTORS
Methods of appointing directors

17.—(1) Any person who 15 willing to act as a dinector, and 1s permitied by law to do
50, may be appomted to be a direclor—

(a) by ordinary iesolution, o1

(b) by a decision of the ducelors
(2) In any case whete, as a1esult of death, the company hdas no shaicholders and no
directors, the peisonal 1epiesentatives of the last shaicholder o have died have the
tight, by notice in wiiting, (o appoint 4 person to be a dncctor
(3) For the puiposes of paragiaph (2), wheic 2 or more shaicholders dic in
circumstances
iendening 1t uncertain who was the last to die, a youngei shaicholder 1s deemed to
have sutvived an older shaicholder

Termination of dircctor’s appointment

18. A peison ceases 1o be a dnector ds so0on as——
{a) that person ceases 1o be a duector by virtue of any provision of the Companics
Act 2006 o1 15 prohibited {from being a dinector by law,
(b) a bankiuptcy oider 1s made against that peison,
(c) a composition 15 made with that person’s creditors gencrally in satisfaction of
that
petson’s debts,
(d) a registered medical practtioner who 1s ticating that person gives a wiitien
opimon 1o the company stating that that peirson has become physically o1
mcntally incapable of acting as a dunector and may temain so for meoie than thiee
months,
(e} [paragraph omutted pursuant to The Mental Health (Discrimmation) Act
2013]
(f) notsfication 15 1eceived by the company fiom the dinector that the dnector 1s
1csigning from office, and such tesignation has taken eflect s accordance with its
terms

Directors’ remuneration




19.—(1) Dnectors may undertake any services [or the company thal the directors
decide
(2) Dnectors aie entitled to such 1emunes ation as the directors determine—
{a) for then services (o the company as directors, and
(b) for any other seivice which they undertake {or the company
(3) Subject to the articles, a ditector’s temuneration may:
(a) take any toim, and
(b} include any airangements 1n connection with the payment of 4 pension,
allowance o1 gratuity, or any death, sickness or disability benefits, te o1 1n respect
ot that ditectol
(4) Unless the duectors decide othciwise, ditectors’ iemuneraiion acciues from day 1o
day
(5) Unlecss the dnectors decide otherwise, duectors aie not accountable to the
company for any iemuneration which they ieceive as diectors or other ofhicers o1
cmployees of the company’s subsidianies o1 of any other body coiporate in whech the
company Is inlcicsted

Directors’ expenscs

20. Thc company may pay any 1casonable expenses which the dincctors properly incui
m
connection with theu attendance at
(a) meetings of diiectors o1 commuttees of duectors,
(b) gencral meetings, ot
(c) separate meetings of the holders of any class of shares o1 of debentues of the
company, ot otherwise in connection with the cxercise of then powers and the
dischai ge of then responsibilitics 1n 1elation to the compdny

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 1ts nominal vatuc and
any

ptemium o be paid to the company 11 consideration for 1ts 1ssuc

(2) This does not apply to shaies taken on the formation of the company by the
subscitbers 1o the company’s memorandum

Powers to 1ssue different classes of share
22.—(1) Subjcct o the articles, but without prejudice to the nights attached 10 any

existing shaie, the company may 1ssue shaires with such 11ghts ot 1estirctions as may
be determined by ordinaty resolution




(2) The company may 1ssue shates which aie to be tedeemed, o1 are hiable to be
1edeemed at the opuion of the company o1 the holder, and the ditectors may determine
the teims, conditions and mannet of redemption of any such shares

Company not bound by less than absolute interests

23. Except as tequited by law, no peison 1s to be 1ecognised by the company as
holding any shaie upon any tiust, and except as otherwise requited by taw ot the
articles, the company s not in any way to be bound by o1 1ecognise any intergst in a
share othes than the holdel’s absolute ownership of it and all the nghts attaching 1o 1t

Share cettificates

24.—( 1) The company must 1ssue each shaieholder, free of charge, with one o1 moie
ceinficates 1n respect of the shares which that shmeholder holds
(2) Every certtificate must specily—
(a) i 1cspect of how many shaies, of what class, 1t 15 1ssued,
{b) the nominal value of those shaies,
(c) that the shates ate fully paid, and
{d) any distingumishing numbers assigned to them
(3) No ceruficale may be 1ssucd i iespect of shares of more than one class
(4) If moic than one peison holds a shaie, only one certificate may be 1ssued 1n
1cspect of 1t
(5) Certificates must—
(a) have affixed 1o them the company’s common scal, o
(b) be otherwise executed 1n accordance with the Companies Acts

Replacement share certificates

25,—(1) 1f a ccruficate 1ssued i 1espect of a shatcholder’s shares 15—
(a) damaged o1 defaced, o1
(b) saxd to be lost, stolen or destroyed, that shaicholder 15 entitled to be 1ssued
with a1eplacement certificate 1n 1espect of the same shares
(2) A shareholder exerctsing the nght to be 1ssued with such a replacement
cartsificate—

(a) may at the same ume cxeicise the nght to be 1ssucd with a single certsficate or
sepaiate certilicates,

(b) must 1cturn the certificate which 1$ to be 1eplaced to the company 1f 1t 1s
damaged o1 defaced, and

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

1easonable fee as the diectors decide

Share transicrs
26.—(1) Shaies may be tuansfened by means of an msttument of transfer 1in any usual

forim o1 any othet form appioved by the ditectors, which 1 exccuted by o1 on behall
of the tiansferot




(2} No fee may be chaiged for 1egistering any mnsttument of tansfer o1 othes
document relating to o1 affecuing the title 1o any sharc

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

(4) The nansteior temains the holder of a shaire until the tiansferee’s name 15 entered
i the 1egister of membetrs as holder of 1t

(5) The directors may 1efuse to register the tuansler of a shaire, and if they do so, the
mstrument of tnansfer must be 1etuined to the ttansfetee with the nonice of refusal
unless they suspect thal the proposed tianster may be fraudulent

Transmission of shares

27.—(1) If utle to a share passes to a nansmitlee, the company may only 1ecogmsc
the
transmitiec as having any title to that share
(2) A transmittce who produces such evidence of entitlement to shaes as the duectors
may propetly 1equite—
{a) may, subject o the atticles, choosc either to become the holdes of those shaics
o1 to have them transfenied to another person, and
(b) subject to the arucles, and pending any tansfer of the shaies to anothe
person, has the same rights as the holder had
(3) But transmittces do not have the tight to attend or vole al a general meeting, ot
agiee to a proposcd wiilten 1esolution, m 1espect of shaies to which they aic entitled,
by 1cason of the holder’s death o1 bankruptcy o1 etheiwise, unless they become the
holdets of those sharcs

Excrcise of transmittees’ rights

28.—(1) Transmittces who wish to become the holders of shares to which they have
become entitled must noufly the company m writing of that wish

(2) Il the ansmittee wishes to have a shaie ttansiened to another person, the
Lansmiitee must execute an institument of transfer in1espect of 1t

(3) Any transfer made o1 executed under this article 1s to be treated as 1f 1t were made
o1

executed by the petson from whom the nansmittee has denived rights i 1espect of the
share, and as if the event which gave rise to the transmission had not occunied
Transmitices bound by prier notices

29. If a notice 15 given to a shareholder 1n 1espect of shaires and a tiansmitlee 1s
cntitled to those shaies, the tansmittee 1s bound by the notice 1f 1t was given to the
sharcholder befoie the tiansmittee’s name has been entered in the icgister of
membets

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for deelaring dividends

30.—(1) Thc company may by ordinary resolution declare dividends, and the
dunectors may decide to pay intenm dividends




(2) A dividend must not be declared unless the diuectors have made a
iecommendation as to 1ls amount Such a dividend must not exceed the amount
iecommended by the dnectois

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

(4) Unless the shateholders’ 1esolution to declase or dinectors’ decision o pay a
dividend, or the terms on which shaes arc 1ssued, specity otherwisc, 1t must be paid
by reterence to each shareholder’s holding of shaies on the date of the tesolution or
decision to declaie o1 pay it

(5) If the company’s share capital 1s divided into different classes, no intenim dividend
may be paid on shates canying deferied o1 non-preferied nights 1f, at the time of
payment, any pteferential dividend s 1 arrean

(6) The dieclots may pay at intervals any dividend payable at a fixed rate 1f st appears
to them that the profits available for distribution justify the payment

(73 I the ducctors act 1n good faith, they do not incut any halshity to the holdeis of
shates

conferring prefenied nghts for any foss they may suffer by the lawful payment of an
intenm dividend on shaies with defenied o1 non-preferied nights

Payment of dividends and other distributions

31 —(1) Wheie a dividend o1 other sum which 1s a distiibution 1s payable 1n 1espect
of a shaie, 1t must be paid by one o1 more of the tollowing means—
(a) transfer to a bank or building society account specified by the chstiibution
teciprent cither in witing o1 as the ducctors may otheiwise decide,
(b) sending o cheque made payable to the distiibution recipient by post te the
distribution 1ecipient at the distiibution tecipient’s 1egistered address (if the
distiibution 1ccipient 1s 4 holder of the shaie), o1 (1n any other case) Lo an addiess
specined by the distribution 1ecipient either 1n waling o1 as the duectors may
otherwise decide,
(c) sending a cheque made payable (o such petson by post to such person at such
addicss as the distiibution recipient has specified either tn wuting o as the
diectors may othetwise decide, o
(d) any other means of payment as the dnectors agiee with the distnibution
1ecipient either mm wiiting o1 by such other meauns as the directors decide
(2) In the artscles, “the distitbubion 1ecipient” means, in 1espect of a share mespect of’
which a dividend or othes sum 1s payable—
{(a) the holder of the shaie, o1
{b) 1f the shaie has two o1 moie jomnt holders, whichever of them 1s named {1151 1n
the 1icgister of members, or
(c) 1f the holder 15 no longer entitled to the share by 1eason of death o
bankiuptey, ot
otherwise by operation of law, the nansmittee

No interest on distributions
32. The company may not pay interest on any dividend o1 othet sum payable n

respect of a shate unless otheiwise provided by—
(a) the tetms on which the shaie was 1ssued, o1




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

Unclaimed distributions

33.—(1) All dividends o1 other sums which ate—
(a) payable m1especet of shaies, and
(b) unclaimed after having been declated or become payable,
may be invested o1 otherwise made use of by the directors for the benefit of the
company unuil claimed
{2) The payment of any such dividend o1 other sum nto a separate account does not
make the company a tiustee in respect of 1t
3) f—
(a) twelve years have passed fiom the date on wiich a dividend o1 other sum
became due tor payment, and
(b) the distiibution recipient has not claimed 1t
the distuibution tecipicnt 1s no longer cotitled to that dividend o1 other sum and ot
cedses 1o remam 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 resolution on the iecommendation of the duectors, decide to pay all or part
of a dividend o1 other distiibution payable in 1espect of a share by transfering non-
cash asscts of cquivalent value (including, without imitation, shaics or other
scculilics 1 any company)
(2) For the puipeses of paying a non-cash distiibution, the directors may make
whatcvel
atrangements they think fit, including, whete any difficulty anses regarding the
distubution—

{a) Nixing the valuc of any assets,

(b} paying cash to any distribution recipicnt on the basis of that value m order 1o

adjust the 11ghts of 1eciprents, and

(c) vesting any assels N uustecs
Waiver of distnbuiions

35. Distuibution recipients may waive their entitlement 1o a dividend or othes
distiibution
payable in 1espect of a shaie by giving the company notice m writing to that effect,
but 1i—
(a) the shaie has moi¢ than one holder, o
(b) more than one peison 1s entitled to the shaie, whether by 12ason of the death
ol
bankiuptcy of onc o1 more joint holders, or otherwise,
the notice 15 not effective unless 1t 15 expressed Lo be given, and signed, by all the
holdeis or persons otherwise entitled to the shate

CAPITALISATION OF PROFITS




Authority to capitalisc and approptiation of capitalised sums

36 —(1) Subject to the articles, the duectors may, if they aic so authorised by an
otdimary
1esclution—
(a) decide to capitalise any proiits ol the company (whether o not they ale
avatlable fou distribution) which are not tequuted for paying a prefeienual
dividend, o1 any sum standing to the credit of the company’s share premium
accounl o1 capital redemiption 1eserve, and
(b) appropriate any sum which they so decide to capitalise (a “capitalised sum™)
to the persons who would have been entitled (o 1t 1f 1t were distiibuted by way of
dividend (the “persons entitled”) and in the same proporuons
(2) Capitalised sums must be applied—
(a) on behalt of the peisons entitied, and
(b) m the same propotnions as a dividend would have been distuibuted (o them
(3) Any capitaitsed sum may be applied in paying up new shares of 4 nominal amount
equal to the capitalised sum which aie then allotied credited as fully paid 10 the
peisons entitled or as they may dnect
(4) A capitalised sum which was appropniated from profits available for distnbution
may be applicd in paying up ncw debentures of the company which ate then allouted
credited as Tully paid to the persons cntitled o1 as they may duect
(5) Subject to the articles the dnectots may—
(a) apply capitalised sums n accotdance with patagiaphs (3) and (4) pattly 1n one
way and paitly in anothes,
(b) make such attangements as they think it to deal with shates o1 debentes
becoming distributable 1n fractions under this atticle (incfuding the 1ssuing of
fractional certificates o1 the making of cash payments), and
(¢) authorise any peison to enier nto an agieement with the company on behalf of
afl the persons entitled which 1s binding on them 1n 1especet of the allotment ot
shates and debentuies to them under this article

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37.—(1) A person 15 able Lo exercise the 11ght 1o speak at a general meeting when that
pcisen 15 1 a position to communicate to all those atiending the meeting, duning the
meeting, any mformation o1 opinions which that peison has on the business of the
meetng
(2) A peison 15 able to exercise the 11ght to vote at a general meeting when—
(a) that person 15 able to vote, duning the meeting, on iesclutions put to the vote
at the meeting, and
(b) that person’s vote can be taken mto account in determining whether o1 not
such




1esolutions aie passed af the same time as the votes of all the other persons
attending the meeting
(3) The dinectors may make whatever arrangements they consider appiopiiate to
cnable those attending a genetal meeting 1o exercise their 1tghts to speak or vote at it
(4) In determining atlendance at a general meeting, 1118 1immalerial whether any two
o1 more membels atlending tl atre in the same place as each other
(5) Two or moie persons who a1e not 1n the same place as cach other attend a geneal
mecting it thenr circumstances are such that if they have (o1 weie to have) rights to
speak and vote at that meeting, they are (o1 would be) able to exercise them

Quorum for general meetings

38. No business other than the appointment of the chanman of the meeting 15 to be
bansacted at a general meeting 1f the peisons attending 1t do not constrtute a quorum

Chairing general meetings

39.—(1} If the duectors have appointed a chanman, the chanman shall chan general
meetings 1f present and willing to do so
(2) If the ducclors have not appointed a chanman, ot if the charman 1s unwilhing to
chan the mecting o1 15 not present withmn ten minutes of the time at which a meeting
was due to start—

{a) the directors present, ot

{b) (1f no diiectors are present), the meeting,
must appoint a director or sharcholder to chanr the mecting, and the appointment of
the chainman of the meeting must be the fitst business of the meeting
(3) The peison chaiting a meeting in accordance with this mticle 15 referied to as “the
chanman of the meeting”

Attendance and speaking by directors and non-shareholders

40.—( 1) Duectors may attend and speak at gencral meetings, whether o1 not they aie
shareholdeis
(2) The chanman of the meeung may permit othe: peisons who aie not—
(a) sharcholders of the company, o1
(b) otherwise entitled to excicise the rights of shareholders in relation to gencial
meetings,
to attend and speak at a geneial meeting

Adjournment

41.—( 1) If the peisons attenchng a general meettng within half an hour of the time at
which the meeting was duc to start do not constitute a quorum, o1 1f during a mecung
4 quorum cedses 1o be piesent, the chariman of the mecting must adjouin 1t
(2) The chaitman of the meeting may adjouin a general meeting at which a quotum 1s
present 1f—

{(a) thc mceting consenls 1o an adjournment, Ot




(b) 1t appeais to the chajrman of the meeting that an adjournment 1s nccessary to
protect the safety of any peison attending the meeting or ensute that the business
of the meeting 15 conducted 1n an oiderly mannel
(3) The charrman of the meeting must adjoutn a general meeting 1f directed 10 do so
by the meetung
{4) When adjoutning a general meeting, the chairman of the meeting must—
(a) either specily the time and place to which it 15 adjourned o1 state that 1t 15 10
continue at a tme and place to be fixed by the dnectors, and
(b) have1egaid to any dnections as to the time and place of any adjournment
which have been given by the meeting
(5) If the continuation of an adjourned meeting 1s to take place moie than 14 days
after 1t was adjourned, the company must give at least 7 clear days’ notice of 1t (that
s, excluding the day of the adjouwrned meeting and the day on which the notice 1
given)—
(a) to the same peisons to whom notice of the company’s general meetings is
1icquned 10 be given, and
(b} contarming the same information which such notice is 1equned to contan
{6) No business may be tansacted at an adjcuined general meeting which could not
piopeily have been ttansacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

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

Errors and disputes

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

meeung except at the meeung o1 adjouined meeung at which the vote objected to 18
tendeircd, and every vote not disallowed at the meeting 15 vahd

(2) Any such objection must be 1cfered to the chairman of the mecting, whosc
decision 1s final

Poll votes

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

(a) in advance of the general meeting where 1t 1$ to be put to the vole, o1

(b) at a general meeting, cither befoie a show ol hands on that 1esolution o

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

(a) the chanman of the meeting,

(b) the direclons,

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




(d) a person o1 persons 1epiesenting not less than one tenth of the total voling
rights of all the shaieholders having the nght to 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 chairman of the meeting consents to the withdrawal
(4) Polls must be taken rmmediately and 1n such manner as the chairman of the
meeting directs

Content of proxy notices

45.—(1) Proxies may only validly be appointed by a notice i wiiting (a “proxy
nonce’)
which—
(a) states the name and address of the shaieholder appointing the proxy,
(b) identifies the person appomted to be that shaieholder’s proxy and the gencial
meeting i 1clation to which that person 1 appomted,
(c) 15 s1igned by o1 on behalf of Lhe shareholder appointing the proxy, ot 1s
authenticated 1in such manner as the directors may determine, and
(d) 1s deliveied to the company in accordance with the aticles and any
instructions contawned 1n the notice of the general mecung to winch they iclate
(2) The company may 1equne proxy notices to be dehivered 1in a parbcular foum, and
may
specity difterent forms for differcnt purposes
(3) Proxy notices may specify how the proxy appoinied under them 1s (o vote (o1 that
the proxy 1s to abstain from voting) on one o1 morce 1csolutions
(4) Unless a proxy notice indicates otheswise, 1t must be teated as—
{a) allowing the person appointed undet 1t as a proxy discielion as 1o how 1o vole
on any ancillary o1 procedutal 1esolutions put to the meeting, and
{b) appoinuing that peison as a proxy n relauon o any adjournment of the geneal
mecting to which it relates as wetl as the meeting 1iself

Dehivery of proxy notices

46.—(1) A person who 15 entitled to attend, speak o1 vote (either on a show of hands
ot on a poll) at a general meeting 1emains so entitled 1n 1espect of that meeting o1 any
adjournment of 1t, even though a valid proxy notice has been deliveied to the
company by or on behalf of that person

(2y An appointment under a proxy notice may be revoked by delivering to the
company a notice 1n wiiing given by o1 on behalf of the peison by whom o1 on
whose behalf the proxy notice was given

(3) A notice 1evoking a proxy appointment only takes effect 1f 1t 1s delhivered befoie
the start of the meeting o1 adjomned meeting to which it 1elates

(4) If a proxy notice 1s not exccuted by the person appointing the proxy, 1t must be
accompanicd by wiillen cvidence of the authonity of the person who exccuted st o
execute 1t on the appointoi’s behalf

Amendments to resolutions

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




(a) notice of the proposed amendment (s given to the company m wiiting by a
peison entilled Lo vote at the general meeting at which it 1s o be proposcd not tess
than 48 hours before the meeting 15 to take place (o1 such later time as the
chaiman of the meeting may deteimmine), and
(b) the pioposed amendment does not, in the 1easonable opinion of the chanrman
ol the meeting, mateually alter the scope of the resolution
(2} A special 1esolution to be proposed at a general meeting may be amended by
ordiary 1esolution, 1f—
(a) the chanman of the meeting proposcs the amendment at the general mecting
at which the resolution 15 to be proposed, and
(b) the amendment does not go beyond what 15 necessay to cotect a
grammatical o1 other non-substantive errol m the tesolution
(3) If the chanman of the meeting, acting 1n good faith, wiongly dectdes that an
amendment to a resolution s out of ordes, the chanman’s enor does not invahdate the
vote on that 1esolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of commumecation to be used

48.—(1) Subject to the mucles, anything sent o1 supplied by or to the company under
the atticles may be sent o1 supphed in any way in which the Compantes Act 2006
provides for documents or mformation which are authonised o1 1equired by any
proviston of that Act 1o be sent o1 supplicd by or to the company

{2) Subject to the mticles, any notice or document to be sent or supplied to a ditector
n

connection with the taking of decisions by duectors may also be sent or supphcd by
the means by which that dneclor has asked to be sent o1 suppliecd with such notices o1
documents for the tme being

(3) A direclor may agiee with the company that notices or documents seat 1o that
director 1n a patucula way aie to be deemed to have been 1cceived within a specified
ume of then bemng sent, and for the specificd time to be less than 48 hours

Company scals

49.—(1) Any common seal may only be used by the authonty of the duectoss
(2) The duectots may decide by what means and 1 what form any common scal 15 to
be used
(3} Unless otherwise decided by the ditectors, if the company hds a common scal and
1t
aftixed to o document, the document must also be signed by at Icast one authorised
petson in the presence of a witness who altests the signatuie
(4) For the putposes of this aiticle, an authonised person 15—
(a) any dnector of the company,
(b) the company secretary (1f any), ot
(c) any peison authonised by the dinectors for the puipose of signing documents (o
which the common scal 15 applied




Neo right to inspect accounts and other records

50. Except as provided by law o1 amhorised by the diuectors o1 an otdinary 1esolution
of the company, no peison 1s entitled Lo mspect any of the company’s accounting ot
other 1ecotds o1 documents meiely by vitue of being a shareholder

Provision for employees on cessation of business

51. The directors may decide to make provision for the beneht of persons employed
or formerly employed by the company o1 any of its subsidianes (other than a director
o1 former dnector or shadow dnector) i connection with the cessation o1 translier to
any peison of the whele o1 pait of the undeitaking of the company o that subsidiay

DIRECTORS’ INDEMNITY AND INSURANCE

Indemmity

52.—(1) Subject to patagiaph (2), a1elevant director of the company o an associated
company may be mdemnified out of the company’s assets against—
(a) any hability incunied by that ducctor 1n connection with any negligence,
default, bicach of duty o1 bieach of trust in 1elation to the company or an
assoctated company,
(bY any hatulity incunied by that duector in connection with the activities of the
company ot an associated company 1 ils capacity as a tiustee of an occupational
pension scheme (as defined in section 235(6) of the Companics Act 2000),
(c) any ather lability mcunied by that director as an ofticer of the company o1 an
associaled company
(2) This ariicle does not authoinse any indemnity which would be prohibited o

icndered voud by any provision of the Companmies Acts at by any other provision of
law

(3) In this aiticte—
(a) compantes are assoctated 1f one 15 a subsidiary of the other ot both ate
subsidianics of the same body cotporate, and

(b) a “iclevant diector” means any dnector o1 formei diiector of the company o1
an assoclated company

Insurance

53.—(1) The ducctors may decide to purchasc and maintarn insurance, at the expense
of the company, for the benefit of any ielevant duector in 1espect of any relevant loss
(2) In this avicle—
(a) a “relevant diector” means any diector o1 former diector of the company o1
4an assoclaled company,
(b) a "1elevant loss” means any loss ar haihity which has been ot may be
mncuned by a relevant duecior in connection with that dircclor’s duties o1 powers
in refation to the company, any associated company o1 any pension fund or
cmployees’ share scheme of the company o1 associated company, and
(c) companies are associated if one 15 a subsidiary of the other o1 both aie
subsidianies of the same body corporate




