SHAREHOLDER WRITTEN RESOLUTION FOR COMPANIES HOUSE FILING

GB TRAINING LIMITED
COMPANY NUMBER 4011204
WRITTEN RESOLUTIONS OF THE COMPANY
PURSUANT TO SECTION 288 OF THE COMPANIES ACT 2006
PASSED ON 10 AUGUST 2016

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

SPECIAL RESOLUTION
THAT: |

1 the Articles of Association of the Company be amended by deleting ali 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

Tty

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

Defined terms
L. In the articles, unless the context requues other wise—
“articles” means the company’s articles of association,

“bankiupicy” mncludes individual insolvency pioceedings 1a a junisdiction other
than England and Wales o1 Notthern heland which have an effect similar to that
of bankiuptcy,

“chanman’ has the meaning given 1n a1ticle 12,

“chanman of the meeting™ has the meaming given in ariicie 39,

“Companies Acts” means the Companies Acts (as defined in section 2 of the
Companies Act 2000), in so fa1 as they apply to the company,

“dircclor” means a diectol of the company, and includes any peison occupying
the position of director, by whatever name called,

“chstiibution 1ecipient” has the meaning given n atticle 31,

“document” inciudes, unless otherwise specified, any document sent o1 supplied
n electronic form,

“electronic form” has the meaning given 1n section 1168 of the Companics Act
2006,

“fully paid” i 1elation to a shaie, means that the nominal value and any picmium
to be pard to the company 1n 1cspect o] that share have been paid to the company,
“haid copy form” has the meanig given 1n section 1168 of the Companmies Act
2006,

“holder” i 1elation to shaies means the person whose name 1s enteied in the
rcgister of

members as the holder of the shares,

“imstiument” means 4 document in haird copy form,

“ordinary tesolution” has the meaning given in section 282 of the Companies Act
2006,

“pard” means paid o1 credited as paid,

“participate”, n 1elation 10 a dnectors’ meeting, has the meaning given in article
10,

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




“shareholder” means a person who 1s the holder of a share,

“shaies” means shaies 1n the company,

“special resolution” has the meaning given 1in section 283 of the Companies Acl
2000,

“subsidiary” has the meaning given 1 section 1159 of the Companies Act 20006,
“transmittee” means a person entitled to a shaie by 1eason of the death or
bankruplcy of a

shatcholdel o1 otherwise by operation of law, and

“wiiting” means the 1epresentation o1 1eproduction of woids, symbols ot othe:
mformation in 4 visible form by any method or combination of methods, whether
sent o1 supphed 1n elecuionic form o1 otherwise

Unless the context otherwise 1equies, other words ot expressions contained i these
atticles bear the same meaning as 1 the Companies Act 2006 as in force on the date
when these aificies become binding on the company

Liability of members

2. The hability of the membeis 15 limited to the amount, if any, unpaid on the
shaies held by them

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Direcctors? eeneral authorit
8 Y

3. Subject to the arucles, the directors arc responsible for the management of the
company’s business, for which puipose they may exeicise all the powers of the
company

Sharcholders’ reserve power

4.—(1) The shaicholders may, by special 1esolution, diect the directors 1o take, o
1eftaimn fiom taking, specified action

(2) No such special resolution invahidates anything which the directors have done
before the passing of the 1esolution

Directors may dclegate

5.—(1) Subject to the articles, the duectois may delegate any of the powers which arc
conferied on them under the aiticles—

{a) to such person o1 commitlee,

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




(c) to such an extent,
(d) in relation 10 such matters o1 tenntones, and
(e) on such teims and conditions,

as they think fit

(2) It the duectors so specity, any such delegation may authorise further delegation of
the

dircetons’ powers by any person to whom they aie delegated

(3) The dnectors may 1cvoke any delegation in whole o1 pait, o1 alter its terms and
conditions

Commuttees

6.—(1) Commitiees to which the directors delegate any of then poweis must {otlow
procedures which are based as fa1 as they aie applicable on those provisions of the
articles which govern the taking of decisions by directors
(2) The directors may make 1ules of proceduie for all o1 any commutices, which
prevail over rules denived ltom the articles if they aic not consistent with them

DECISION-MAKING BY DIRECTORS
Dircctors to take decisions collectively

7.—(1) The general rule about decision-making by duectors 1 that any decision of the
dnectors must be either a majorty decision al a meeting o1 a decision taken in
accotdance with atticle 8 .
(2) HF— .
{a) thc company only has onc diectot, and
(b) no provision of the mticles 1equies it to have moie than one ducctor,
the general sule does not apply, and the dueclor may take decisions without iegaid to
any of the provisions of the aiticles iclating (o duectors’ decision-making

Unanimous decisions

8.—(1) A dcaision of the directons 18 taken 1n accordance with this article when all
eligible directors indicate to each othet by any means that they shate a common view
on a matter

(2) Such a decision may Lake the form of a 1esolution m wiiting, copies of which have
been signed by each eligible director or Lo which each eligible duector has otheiwise
itdicated agreement 1n wiiting

(3) Reletences 1n this article to ehigible directors are to dnectors who would have been
entitled (o vole on the matter had 1t been proposed as a resolution at a ducctors’
meeting

(4) A decision may not be taken in accordance with this atticle if the ehgible ducctors
would not have foimed a quorum at such a meeting

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

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




(2) Notice of any directors’ meeting must indicate—
(a) 1ts proposed date and time,
(b) where 1t 15 to take place, and
(c) if 1t1s anbcipated that directors participating in the meeting will not be n the
same place, how 1t 18 proposed that they should communicate with each othe
duning the meeting
(3) Nouice of a directors” meeting must be given to each director, but need not be in
wriiting
(4) Notice of a duectors” meeting nced not be given to directoss who waive therr
entitlement to nouce of that meeting, by giving notice to that effect to the company
not moie than 7 days atter the date on which the meeting 1 held Where such notice 15
given after the meeting has been held, that does not affect the validity of the mecting,
o1 of any business conducted at it

Participation in directors’ meetings

10.—(1) Subject to the arucles, ditectors participate in a diectors” meeting, o1 part of
d

dnectors’ meeting, when—
(a) thc meeting has been called and takes place 1n accordance with the articles,
and
(b) they can cach communicate to the othets any information or opimons they
have on any paiucular item of the bustness of the meeting
(2} In detctmining whether dnectors aie participating in a duectors’ meeting, 1t 15
imiclevant whete any dinector 1s o1 how they communicate with cach other
(3} If all the duectors participating 1n a meeting are not in the same place, they may
decide that the meeting 1 10 be vieated as taking place wherever any of them s

Quorum for directors’ mectings

11.—(1) At a diectors’ meeting, unless a quotum 1s patticipating, no proposal 15 to be
voled on, except a pioposal to call another mecting
(2) The quorum for dnectors’ meetings may be fixed fiom trme o ime by a decision
of the dnectors, but it must never be less than two, and unless otherwise fixed 1t 1s
two
(3) I the total number of directors for the ime being is less than the quolum required,
the
directors must not lake any decision other than a decision—
(@) to appoint further duectos, o
(b) to call a gencral meetimg so as to cnable the shaicholders to appoint furthes
dnectors

Chaning of directors’ meetings

12.—(1) The diuiectois may appoint a duector to chair then meetings

(2) The person so appoinied for the time being 1s known as the chanman

(3) The diectois may terminate the chanman’s appomtment at any time

(4) If the chairman 1s not paticipating in a dircctors’ mecting within ten minutes of
the ime at which 1t was to stait, the patticipating dinectois must appoint one of
themselves to chan it




Casting vote

13.—(1) If the numbers of votes for and against a proposal are equal, the chanman o
other director chaining the meeting has a casting vote

(2) But this does not apply if, 1in accoidance with the articles, the chanman o1 other
dnector 1s not to be counted as patticipating 1n the decision-making piocess foi
quorum o1 VOlIng PuIposes

Conflicts of interest

§4 —(1) If a proposed decision of the dunectors 1s concerned with an actual or
p1oposcd
transaction o1 arangement with the company 1in which a duncctor s interested, that
director 15 not to be counted as paiticipating 1n the deciston-making process o
quoium o1 voling puiposes
(2} But1f paragiaph (3) apphies, a directoi who 1s intetested in an actual o1 proposcd
tansaction o1 ainangement with the company 15 to be counted as participating in the
decision-making process tor quotum and voting purposes
(3) This paragraph applics when—
(a) thc company by ordinary 1esolution disapplics the provision ol the articles
which would otheiwise prevent a director fiom being counted as patticipating in
the decision-making proccss,
(b) the dnectol’s intercst cannot reasonably be regarded as fikely to give nisc 10
a confhct of interest, o1
(c) the ditectoi’s confhcet of interest anses fiom a permutted cause
(4) For the purposes of this article, the following are permitted causcs—
(4) a guarantee given, ot to be given, by ot to a director in 1espect of an
obligauton incuired by or on behall of the company o1 any ol 1ts subsidiaries,
(b) subscription, o1 an agieement to subsciibe, for shaics o1 othet sccutitics ol
the company ot any of its subsidiaties, or to underwiite, sub-under write, o1
gudiantee subsciiption [or any such shares ot securities, and
(¢) antangements puisuant to which benefits are made available to cmployces
and duectors o1 former employees and duectors of the company o1 any of 11s
subsidianies which do not provide special benefits for duectors o formern
dueciors
(5) For the puiposes of this article, 1efeiences to proposed decistons and decision-
making
piocesses include any diicctors’ meeung ot pait of a directors’ meeting
(6) Subject to paragraph (7), if a question ariscs at a meeting of dircctors o1 of a
commitiee of duectors as to the night of a dnector to participate in the mecting (01 pait
of the meeting) for voting o1 quorum purposcs, the question may, befoie the
conclusion of the meeting, be refeired to the chanman whose ruling m iclation to any
ducclor other than the chairman 15 to be final and conclusive
{7) If any question as to the right to participate in the meeting (o1 pait of the mceting)
should aiise in respect of the chairman, the question is to be decided by a decision of
the duectois at that meeting, for which purpose the chaiman is not o be counted as
participaung in the mecung (or that part of the meeting) for vouing or quorum
puiposes




Records of decisions te be kept

15. The duectors must ensuic that the company keeps a 1ecord, in wniting, for at least
10 years from the date of the decision 1ecorded, of every unanimous or majonty
decision taken by the duectors

Diiectors® discretion to make further rules

16. Subject to the articles, the duectors may make any rule which they think fit about
how they take decisions, and about how such rules are to be tecoided ot
communicaled to duectors

APPOINTMENT OF DIRECTORS
Methods of appointing directors

17.—(1) Any person who 1s wilthng to act as a dnector, and 1s permitted by law to do
50, may be appomied to be a director—

(a) by ordinary 1esolution, o1

(b) by a decision of the diiectors
(2} In any case wheie, as aiesult of death, the company has no shaieholders and no
direclors, the personal 1epicsentatives ol the last shaieholder to have died have the
11ght, by notice 11 witing, 10 4ppomt a person o be a directot
(3) For the puiposes of paragraph (2), where 2 or more shaicholders dic m
cucumstances
rendering 1t unceitain who was the last to die, a younger sharcholder 1s deemed 1o
have survived an older shaieholder

Termination of director’s appointment

18. A person cedases to be a ditector as soon as—
(a) that person ceases to be a duecior by vitue of any provision of the Companics
Act 20006 o1 1s prohibited fiom bemng a duector by law,
(b} a bankruptcy order 1s made against that peison,
(¢} a composinion 15 made with that person’s cieditors gencrally in satisfaction of
that
person’s debts,
(d) a1cgistered medical pracutioner who 15 icaling that pcison gives a wiitten
opimon to the company stating that that peison has become physically o
mentally incapable of acting as a duector and may rematn so for more than three
months,
(¢) [paragraph omitted pursuant 1o The Mental Health (Discrinmination) Act
2013]
(f) notification 1s 1eceived by the company fiom the disector that the ducecton 1s
resigning from office, and such iestgnation has taken effect in accordance wath 1ts
feims

Directors’ 1emuneration




19.—(1) Duectors may undeitake any services for the company that the direclors
decide
(2) Duectors ate entitled to such remunetaton as the duectors determine—
(a) for then seivices to the company as duectors, and
(b} for any other se1vice which they undeitake for the company
(3) Subject to the atticles, a duector’s 1emunelation may—
(a) take any form, and
(b} include any airangements in connection with the payment of a pension,
allowance o1 gratuily, or any death, sickness oi disability benefits, to o1 1n respect
of that duector
(4} Unless the dncetors decide otherwise, duectors’ 1iemuneration acerues from day 1o
dcly
(5} Uniess the directors decide otherwise, diiectors ale not accountable to the
company for any 1iemunetation which they 1eceive as dnectois o other officers o1
cmployces of the company’s subsidianies o1 of any other body corpoiate in which the
company 1s intercsted

Directors’ expenscs

20. The company may pay any 1casonablc expenscs which the directors properly o
m
connection with then attendance at
(4) meetings of dnectots ot committees of duectors,
(b) geneial mectings, o1
(c) separate meetings of the holders of any class of shates o1 of debentuies of the
company, ot otherwise 1n connection with the exeicisc of their powers and the
dischar ge of then responsibilities 1nelation to the company

PART 3

SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

|
|
|
|
21.—(1) No shaie 1s to be 1ssued foi less than the aggiegate of its nominal value and 1
any |
premium 1o be paid to the company in consideration for its 1ssue |
(2) This does not apply 1o shaies taken on the formation of the company by the !
subsciibers to the company’s memorandum |

Powers to issue different classes of share

22.—(1) Subject Lo the articles, but without prejudice (o the rights atlached o any
existing shate, the company may 1ssue shates with such nghis o1 1estnictions as may
be determined by ordinary 1esolution




(2) The company may 1ssue shaies which are to be redeemed, o1 a1e liable to be
1edeemed at the option of the company o1 the holder, and the directors may deternine
the terms, conditions and manner of iedemption of any such shaes

Company not bound by less than absolute interests

23. Except as requued by faw, no peison is 1o be 1ecognised by the company as
holding any shaie upon any tiust, and except as otherwise required by law o1 the
articles, the company 1s not 1n any way to be bound by 01 recognise any tnterest in a
share other than the holdei’s absolute ownership of 1t and all the nghts attaching to 1t

Share certificates

24.—(1) The company must 1ssue each shareholder, free of chaige, with one o1 moie
certiticates 1o respect of the shares which that shareholder bolds
(2) Every ceitificate must specify—
(a) in 1cspect of how many shaies, of what class, 1t 15 1ssued,
(b) the nominal value of those shares,
(c) that the shates arc fully paid, and
(d) any distinguishing numbers assigned to them
(3) No ceruficate may be 1ssued 1in 1espect of shates of mote than one class
{4} If more than one peison holds a shaie, only one certsficate may be 1ssued in
respect of 1t
(5) Certificates must—
(a) have affixed to them the company’s common seal, o1
(b) be otherwise executed 1n accordance with the Companics Acts

Replacement share certificates

25.—(1) It a certificate 1ssued 1 tespect of a shatcholder’s shates 15—
(a) damaged o1 defaced, o1
(b) sard to be lost, stolen a1 destioyed, that shareholder 1s entitled to be 1ssued
with a replacement certificate 1n respect of the same shaies
(2) A shaicholder exercising the right to be 1ssued with such a 1eplacement
certificate—

(a) may at the same time excicise the 11ght o be 1ssued with a single ceriificate or
separate certificates,

(b) must return the cettificate which 1s to be teplaced to the company i it 1s
damaged o1 defaced, and

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

teasonable [ee as the directois decide

Share transfers
26.—(1) Shates may be transfened by means of an instrument of transfer 1n any usual

form or any other form appioved by the duectors, which i1s exccuied by o1 on behalfl
of the tansfeiron




(2) No fee may be chaiged for 1egistening any imstiument of tiansfer or other
document relating (o or affecting the utle to any share

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

(4) The ttansferor temains the holder of a share until the tansferee’s name 15 entered
in the 1egister of imembeis as holder of 1t

(5) The directors may 1efuse to 1egister the ansfer of a shaie, and if they do <o, the
nsttument of transter must be 1eluined to the tansfeiee with the notice of 1etusal
unless they suspect that the proposed tianster may be fraudutent

Transmission of shares

27 —(1) H{ title to a shaie passes to a uansmufiee, the company may only iecognise
the
transmittee as having any title to that share
(2) A transmutice who pioduces such evidence of entitlement to shaies as the ditcctors
may propetly iequie—
(a) may, subjcct to the aiticles, choose cither to become the holder of those shares
o1 to have them tiansfenied to another peison, and
(b) subject to the aiticles, and pending any transier of the shaies to another
peison, has the same nights as the holde: had
(3) But ttansmitiees do not have the 11ght to attend o1 vole at a general meeting, or
agice to a proposed wiitten 1esolution, 1in1espect of shaics 10 which they arc entitled,
by icason of the holdet's death o1 bankiuptey or otherwise, unless they become the
holders of those shares

Excrcise of transmittees’ rights

28.—(1) Transmittees who wish to becoime the holders of shares to which they have
become entitled must notufy the company mn writing of that wish

(2) It the transmuitee wishes to have a shaire hansfenced to another peison, the
transmiltec must execute an imstiument of tiansfer in respect of 1t

(3) Any tiansfer made or executed under this article 1s to be ticated as 1f 1t weie madce
ol

executed by the petson from whom the transmitiee has denived nghts in1espect of the
share, and as 1f the event which gave nise to the ttansmsssion had not occuired
Transmittees bound by prior notices

29. It a notice1s grven to a shareholder 1in respect of shares and a tansnutiee 18
enutled 1o those shaies, the uansmitiee 1s bound by the notice 1f (L was given to the
shaicholder before the tiansmitiee’s name has been entered 1n the 1egister of
mcmbers

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30.—(1) Thc company may by oidinary resolution deciare dividends, and the
duectors may decide 1o pay internim dividends




(2) A dividend must not be declared unless the duectors have made o
recommendation as 1o 1ts amount Such a dividend must not exceed the amount
1ecommended by the dnectors

(3) No dividend may be declared o1 paid unless 1t 1s 1n accordance wrth shareholders’
1espective rights

(4) Unless the shareholders’ 1esolution to declaie o1 dnectors’ decision 10 pay a
dividend, or the teims on which shares are 1ssued, specify otherwise, 1t must be paid
by iefetence to each shareholder’s holding of shaics on the date ot the 1esolution or
decision to declaie o1 pay it

(5) 1If the company's shaie capital 1s divided into different classes, no interim dividend
may be paid on shares canying defenied o1 non-prefetied 11ghts of, at the ume of
payment, any piefeicntial dividend 1s 1 atiear

(6) The directors may pay at intervals any dividend payable at a lixed ratc 1l 1t appears
to them that the profits available for distiibution justify the payment

(7) 1f the ducctors act in good faith, they do not incur any Liabtlity to the holders of
shares

conferning prefenied nights for any loss they may sulfer by the lawful payment of an
intenm dividend on shares with deferred o1 non-prefened nights

Payment of dividends and other distributions

31.—(1) Wheie a dividend o1 other sum which 1s a distiibution 15 payable tn 1espect
of a shaie, 1t must be paid by one o1 moie of the following means—
(a) tansfer to a bank o1 building society account specificd by the distiibution
recipient cither m wnting ot as the duectors may othciwise deeide,
(b) sending a cheque made payable to the distribution 1ecipient by post Lo the
distribution 1ecipient at the chistibution reciptent’s iegistered addiess (if the
distnibution 1eciprent 1s a holdei of the shaie), or (in any other casc) to an addicss
specified by the distnibution 1ecipient esther in writing ot as the ducctois may
otherwise decide,
(c) sending a cheque made payable to such peison by post to such person at such
address as the distubution recipient has specified either in wiiting o1 as the
directots may otherwise decide, o1
(d) any other means of payment as the directors agiec with the distiibution
recipient either in wniting o1 by such other means as the dinectors decide
(2) In the articles, “the distnbution recipient” means, in respect of a shaic 1 1espect of
which a dividend or other sum 1s payable—
() the holder of the shaie, ot
(b) if the shaie has two oi more joint holders, whichever of them is named fustin
the icgister of members, o1
(c) 1f the holder 15 no longet entitled to the share by 1eason of death o
bankruptcy, ot
otheiwise by opetation of law, the transmitiee

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

respect of a share unless otheirwise provided by—
(a) the terms on which the shaie was 1ssued, o1




(b) the ptovisions of anothe: agieement between the holder of that shaie and the
company

Unclaimed distributions

33 —() All dividends or other sums which ate—
(a) payable 1n 1espect of shaies, and
(b} unclaimed after having been declared o1 become payable,
may be imvested or 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 into a separale account does not
make the company a trustee in 1espect of 1t
(3) f—
(a) twelve years have passed fiom the date on which a dividend o1 other sum
became due for payment, and
(b) the distisbution 1ecipient has not claimed 1t,
the distrtbution recipient 15 no longer entitted to that dividend o1 other sum and 11
cedses to 1temain owing by the company

Non-cash distributions

34.—(1) Subject to the teims ol 1ssue of the shaie 1n question, the company may, by
ordinary 1esolution on the iccommendation ol the directors, decide to pay all o pait
of a dividend o1 other distiibution payable in 1espect of a shaie by tansierimg non-
cash assets of equivalent value (including, without imitation, shaics or other
SECUNlICS 10 any company)
(2) For the puiposes of paymg a non-cash distribution, the diectors may make
whatcve
arrangements they think fiL, including, wheie any difficulty anises iegairding the
chstiibution—

(a) fixing the value of any assets,

(b) paying cash to any distiibution recipient on the basis of that value m order to

adjust the rights of 1ecipients, and

(c) vesting any assels 1n tiustees
Waiver of distributions

35, Distuibution 1ecipients may waive thewr entitlement to a cdividend or other
distitbution
payable i 1espect of a share by giving the company notice in writing to that cffect,
but 1[—
(a) the shaic has more than one holdes, o
(b) moie than one peison 1s entitled to the shaie, whether by reason of the death
o1
bankiupley of onc o1 more joint holdcrs, o1 otherwise,
the notice 1s not effective unless 1t 1s expressed to be given, and signed, by all the
holders or persons otherwisc entitled to the shaie

CAPITALISATION OF PROFITS




Authority to capitalise and appropriation of capitalised sums

36.—(1) Subject 10 the atticles, the dnectors may, if they ae $0 authonised by an
ordinary
resofution—
(a) decide to capitahise any profits of the company (whether o1 not they a1e
available tot distribution) which are not 1equued ot paying a prefetential
dividend, o1 any sum standing to the eredit of the company’s shaic prermum
account o1 capital redemption reserve, and
(b) appropniate any sum which they so decide to capitalise (a “capitalised sum™)
to the persons who would have been entitled to 1t 1f 1t were distnibuted by way of
dividend (the “persons entitled™) and tn the same propoitions
(2) Capitahised sums must be applied—
(a) on behalt of the peisons entitled, and
(b} in the same propoitions as a dividend would have been distuibuted to them
(3) Any capitalised sum may be apphed in paying up ncw shates of a nominal amount
cqual to the capitalised sum which are then allotted ciedited as fully paid to the
persons entitled o1 as they may direct
{(4) A capitalised sum which was appropniated fiom pofits available for distnibution
may be applicd 1n paying up new debentuies of the company which are then allotied
ciediied as fully pard to the persons entitled o1 as they may diiect
(5) Subject to the aiticles the daectors may—
(a) apply capitahised sums in accordance with paragraphs (3) and {4) partly 1n one
way and paitly in another,
(b) make such anangements as they think fit to deal with shaies o1 debentuies
becoming distiibutable 1n fractions under this atticle (including the 1ssuing of
flactional certificates or the making of cash payments), and
(c) authorise any person (0 enter 10lo an agicement with the company on behalf of
all the persons entitled which 15 binding on them 1n 1espect of the allotment ot
shaies and debentuies to them under this article

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at gencral meetings

37.—(1) A peison 1s able to exercise the night to speak at a general meeting when that
peIson 15 10 4 position 1o commumnicate to all those attending the meeung, during the
meeting, any information o1 oprmons which that person has on the business of the
meelng
(2) A person s able to exercise the right to vote at a general meeting when—
(a) that peison 1s able to vote, duitng the meeting, on 1esolutions put to the vote
dat the meeting, and
(b) that pcison’s vote can be taken into account 1n determining whether o1 not
such




1esolutions are passcd at the same time as the votes of all the other persons
attending lhe meeting
(3) The directols may make whatever anangements they consider appropiiaic to
enable those attending a general meeting 10 exeicise their nghts 1o speak or vole at it
(4) In determining attendance at a general meeting, 1t 1s immaterial whether any two
or more members attending 1l a1e 1n the same place as each other
(5) Two or mote persons who are not i the same place as each other attend a general
meeting 1f then ciicumstances are such that if they have (o1 wete to have) 1ights to
speak and vote at that meeting, they are (ot would be) able to exeicise them

Quorum for gencral meetings

38. No business other than the appointment of the chaitman of the meeting 1s to be
transacted at a general meeting if the persons attending 1t do not constitute a quorum

Charing general mectings

39.—(1) I{ the ducctors bave appomted a chanman, the chairman shail chan geneial
meetings H present and willing to do so
(2) U the directors have not appointed a chanman, or if the channman is unwilling to
chan the mecting on 1s not present within ten minules of the tme at which a meeling
was due to start—

(a) the ditectors present, o1

(b) (1f no dnectors are present), the meeting,
must appomnt a director o1 shaicholder to chan the mecting, and the appomntment of
the chanrman of the meeting must be the fuist business of the mecting
(3) The person chainmg a meeting 1 accordance with this article 18 1efeted Lo as “the
chanman of the meeting”

Attendance and speaking by directors and non-shareholders

40.—(1) Duectors may attend and speak at general meetings, whether o1 not they arc
sharcholders
(2) The chauman of the meeting may permit other peisons who aie not—
(a) shaicholders of the company, or
(b) otherwisc entitled to excicise the nights of sharcholders n relauon o general
meelings,
1o attend and speak at a gencial meeting

Adjournment

41.—(1) If the peisons attending a general meeting within half an hour of the time at
which the mecting was due 10 start do nol constitute a quotum, o1 1f duting a mecting
a quorum ceases 10 be present, the channman of the meeting must acjouin it
(2) The charrman of the meeting may adjourn a general meetng at which a quotum 1s
present 1If—

(a) the meeung consents to an adjouinment, o1




(b) 1t appears to the chanman of the meeting that an adjownment 1s necessary Lo
protect the safety of any peison attending the meeting or enswie that the business
of the meeting 15 conducted 1 an orderly manner
(3) The chairman of the meeting must adjourn a general mecting if directed to do so
by the meeting
(4) When adjourming a general meeting, the channman of the meeting must—
(a) either specify the time and place to which 1t 15 adjourned o1 state that it 1s to
contmue at a time and place to be fixed by the directors, and
{b) have regard to any diections as to the ime and place of any adjournment
which have been given by the meeting
(5) 11 the continuation of an adjouwined meeting 15 to take place moic than 14 days
after 1t was adjourned, the company must give at least 7 clear days’ notice of it {that
15, excluding the day of the adjourned meeting and the day on which the notice is
given)—
(a) to the same persons to whom notice of the company’s general meetings 1s
1equied to be given, and
{(b) contarming the same information which such notice 1s requiied to contan
(6) No business may be tansacted at an adjouined general meeting which could not
propeily have been tiansacted at the meeting if the adjouinment had not tahen place

VOTING AT GENERAL MEETINGS
Voting: general

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

Errors and disputes

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

mecting except at the meeting o1 adjourned meeting at which the vote objccted (0 s
tendercd, and every vole not disallowed at the meeting 1s vahid

(2) Any such gbjection must be 1eferted to the channman of the meeting, whose
deciston 1s final

Poll votes

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

(a) in advance of the general meeting where 1t 15 to be put to the vote, or

(b) at a general mecung, cither before a show of hands on that resolution o1

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

(a) the chatiman of the meeting,

(b) the direclors,

(c) two or moie persons having the right to voie on the 1esolution, o1




(d) 4 peison or peisons iepiesenting not less than one tenth of the total voting
rights of all the shaieholders having the night to vote on the 1esolution
(3) A demand for a poll may be withdiawn if—
(a) the poll has not yet been taken, and
(b) the chantman of the meeting consents to the withdiawal
(4) Polls must be taken immediately and 1in such manner as the charrman of the
meeting dnects

Content of proxy notices

45.—(1) Proxics may only validly be appointed by a notice in wiiting (a4 “proxy
notice™)
which—
(1) stales the name and addiess of the shareholder appointing the proxy,
(b) identifies the person appointed to be that shareholder’s pioxy and the general
meeting 1 1elaton to which that person 1s appointed,
(c) 1s signed by ot on behalf of the shaicholder appointing the proxy, o1 1s
authenticated 1n such manner as the directois may determine, and
(d) 15 deliverced 1o the company in accordance with the atticles and any
instructions contained n the notice of the general meeting to which they ielate
(2) Thc company may 1cquire proxy notices 10 be delivered i a paiticular form, and
may
spectly ditfeient forms for different puiposes
(3) Proxy notices may specify how the proxy appornted under them 1s 1o vole (o1 that
the proxy 1s to abstain filom voting) on one or more resolutions
(4) Unless a proxy notice indicates otherwise, 1t must be tieated as—
(a) allowing the person appointed under 1t as a proxy discretion as 1o how to vole
on any ancillary o1 procedural resotutions put to the meeting, and
(b) appointing that person as a proxy n 1elation to any adjournment of the gencral
meeting to which it relates as well as the meeting itselt

Dehivery of proxy notices

46 —(1) A person who 15 enuitled to attend, speak o1 vote (either on a show of hands
o1 on a poll) at a general meeting remains $o entitled i 1espect of that meeting o1 any
adjournment of 1t, even though a vahid proxy notice has been delivered to the
company by or on behall of that person

(2) An appointment under a proxy notice may be revoked by dehivening to the
company a notice 1n wiiling given by o1 on behalf of the peison by whom or on
whosc behalf the proxy notice was given

(3) A notice revoking a proxy appointment only takes effect 1f 1t 15 deliveied before
the start of the meeting o1 adjourned meeting to which it 1elates

(4) If a proxy notice 1s not executed by the person appointing the pioxy, 1t must be
accompanied by wiitten evidence of the authority of the person who exccuted 1t 1o
execute 1t on the appointoi’s behall

Amendments to resolutions

47.—(1) An oidinary 1esoiution to be proposed at a geneiral meeting may be amended
by ordmary 1esolution 1f—




(a) notice of the pioposed amendment 15 given to the company in wisting by a
person entitled to vote at the general meeting at which 1t 15 10 be proposed not less
than 48 hows before the meeting 15 to take place (o1 such latel time as the
chairman of the meeting may determine), and
(b) the proposed amendment does not, 1n the 1easonable opmion of the chanman
of the meeung, matetially alter the scope of the re<olution
(2) A special 1esolution to be pioposed at a general meeting may be amended by
ordinary tesolution, if—
(a) the channman of the meeting proposes the amendment at the general meeting
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 er1or 1n the 1esolution

. (3) If the chairman of the meeting, acting in good faith, wiongly decides that an

amendment to a resolution 1s out of order, the chanman’s enor does not vahdate the
vote on that tesolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48.—(1) Subject to the mnicles, anything sent o1 supplied by or to the company unde:
the articles may be sent or supplied 1n any way m which the Companics Act 20006
provides for documents o1 information which aie authonised o1 tequited by any
piovision of that Act to be sent ot supplied by o to the company

(2) Subject to the articles, any notice ot document to be sent o1 supphed to a ducctos
in

connection with the Laking of decisions by duectors may also be sent o1 supphed by
the means by which that ducctor has asked to be sent ot supplicd with such notices o
documents for the time bemng

(3) A drrector may agree with the company that notices ot documents sent to that
dircctol 1n a particular way aie 1o be deemed to have been 1ecerved within a specified
ume of then being sent, and for the specificd time 10 be 1ess than 48 hours

Company seals

49.—(1) Any common seal may only be used by the authonity of the diectors
(2) The directois may decide by what means and in what foim any common scal 1s o
be used
(3) Unless otheiwse decided by the diectors, 1f the company has a comimon seal and
1S
affixed to a document, the document must also be signed by at least onc authorised
person in the presence of a witness who attests the signatuie
(4) For the purposes of this atticle, an authorised person 15—
(@) any dnector of the company,
{b) the company secietary (if any), or
(c) any petson authoiised by the directors for the purpose of signing documents (o
which the common seal 15 applicd




No right to inspect accounts and other records

50. Except as provided by law or authorised by the dnectors or an o1dinary 1esolution
ot the company, no person s entitied to mspect any of the company’s accounling o
other iecords o1 documents meiely by vitue of being a shareholder

Provision for employees on cessation of business

51. The directors may decide to make piovision for the benefit of persons employed
o foimerly employed by the company or any of 1ts subsicharses (other than a dizector
o1 former dinector o1 shadow dnecior) i connection with the cessation or transier to
any person of the whole o1 pait of the undeitaking of the company o1 that subsidiaty

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

52.——(1) Subjcct to paragiaph (2), a1elevant duector of the company o1 an associated
company may bc indemnified out of the company’s assets agamnsl—
(a) any hability incuired by that duector 1n connection with any neghgence,
default, bieach of duty o1 bieach of tiust in 1elation to the company o1 an
associated company,
(b) any habihty incuiied by that duector i connection with the activitics of the
company o1 an associalcd company 1n 1ls capacity as a trustec of an occupational
pension scheme (as defined in section 235(6) of the Companics Act 20006),
(c) any other Liability icuited by that ditector as an officer of the company or an
associaled compary
(2) This articte does not authonse any indeminity which would be prohibited o
icndercd void by any provision of the Companics Acts ot by any othe! piovision of
law
(3) In this anticle—
(a) companies are associated i one 15 a subsidiary of the other o1 both arc
subsidiaiies of the same body coiporate, and
(b) a “1elevant duecior” means any diector o1 former dinector of the company o1
an associated company

Insurance

53.—(1) The diicctors may deeide to purchase and mamntan msurance, at the cxpensc
of the company, for the benefit of any 1elevant director i 1espect of any ielevant loss
(2} In this article—
(a) a "“1elevant director” means any dnector o1 former director of the company or
an associated company,
(b) a “ielevant loss” means any loss o1 hability which has been or may be
mcuted by aielevant diector in connection with that director’s duties or powers
in relation to the company, any associaied company or any pension fund or
cmployces’ share scheme of the company oi assocrated company, and
(c) compantes are associated 1f one 15 a subsidiary of the other o1 both arc
subsidianies of the same body corporate




