SHAREHOLDER WRITTEN RESOLUTION FOR COMPANIES HOUSE FILING

GREENBANKS HOMECARE (WALES) LIMITED
COMPANY NUMBER 4012903
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 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

Director
For and on behalf of Greenbanks Homecare (Wales) Limited
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

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

“bankiupicy” includes mdividual insolvency proceedings in a junschiction othel
than England and Wales o1 Noithein Iieland which have an effect similar to that
of bankiuplcy,

“chaitman™ has the mcaning given in article 12,

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

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

“dincetor’” means a diector of the company, and includes any peison occupying
the position of dinector, by whatever name called,

“distnibution recipient” has the meaning given in article 31,

“document” mcludes, unless otherwisce specificd, any document sent o1 supphied
m electiome foim,

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

“fully pamd” 1n1elation to a shaie, means that the nominal value and any premium
to be pard to the company i iespect of that shaie have been pard to the company,
“hard copy form” has the meaning given in section 1168 of the Companies Act
20006,

“holder” in1elation to shaies means the person whose name 1s entered n the
register of

members as the holder of the shares,

“insttument” means a document in hard copy form,

“ordinary 1esolution” has the meaning given i section 282 of the Companics Act
2006,

“pard” means paid o1 credited as paid,

“participate”, 1 relation to a duectors’ meetng, has the meaning given mn article
10,

“pioxy notice” has the meaning given in asticle 45,




“shareholder” means a person who 15 the holder of a shaie,

“shaies” means shates in the company,

“special 1esolution” has the meaning given in section 283 of the Compantes Act
2006,

“subsidiaty” has the meaning given in section | 159 of the Compames Act 20006,
“transmittee” means a petson entitled to a shaie by reason of the death or
bankruptey of a

shaicholder o1 otheiwise by operation of law, and

“winting” means the 1epiesentation ot reproduction of woids, symbols o1 othel
mformation 1n a visible form by any method o1 combination of methods, whether
sent o1 supphed in clectionic form o1 otherwise

Unless the context otherwise 1equites, other woids o1 expiessions contained 1n these
atticles bear the same meaning as in the Companies Act 2006 as 1in foirce on the date
when these articles become binding on the company

Liability of members

2. The habihity of the members 1s tnmited to the amount, 1if any, unpaird on the
shaics held by them

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Director s’ general authority

3. Subject to the arucles, the dircetors aie 1esponsible for the management of the
company’s business, for which puipose they may exeicise all the powers of the
company

Sharcholders? reserve power
p

4.—(1) The shaicholders may, by special 1esolution, duect the ditectors 1o take, o
icfiain liom taking, specitied acbion
(2) No such special resolution invahdates anything which the duectors have done
before the passing of the 1esolution

Diicctors may delegate

5.—(1) Subject to the aiticles, the dnectois may delegate any of the poweis which aie
confened on them under the atticles—

{a) 10 such person or commutiee,

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




(c) to such an extent,
(d) 1in relation to such matiers o1 teritontes, and
(e) on such terms and conditions,

a5 they think {1t

(2) It the directors so specify, any such delegation may authorse further delegation of
the

dircctors” powers by any peison to whom they aie delegated

(3) The duectors may revoke any delegation 1n whole o1 pait, o1 alter 1ts tesms and
conditions

Committees

6.—(1) Commuttces to which the directors delegate any of then powers must {ollow
ptocedures which are based as fa1 as they aie apphcable on those provisions of the
atticles which govein the taking of decicsions by disectors
(2) The ducctors may make rules of proceduie tor all o1 any committees, which
picvail over rules detived fiom the airticles if they aic not consistent with them

DECISION-MAKING BY DIRECTORS
Dircctors to take decisions collectively

7.—(1) The generad 1ule about deciston-making by directons 1s that any decision of the
dnectors must be cither a majotity deciston at a meeting o1 a decision taken 1in
accordance with aibicle 8
(2 If—

(a) the company only has onc dnector, and

{b) no piovision of the articles 1equires it to have more than one dincctor,
the gencial 1ule does not apply, and the director may take decisions without iegaid to
any of the provisions of the articies relating 1o ducctors’ dectsion-making

Unanimous decisions

.—(1) A deciston of the directors 1s taken 1 accordance with this article when all
chigible directors indicate to cach other by any means that they shaie a common view
on a matter

(2) Such a decision may lake the form of a 1esolution i wiiting, copies of which have
been signed by each cligible diector o1 1o which each eligible dnecior has otherwise
mdicated agieement in wning

(3) Reletences in this article to ehigible directors are to dnectors who would have been
cntitled to vote on the mattci had 1t been proposed as 4 1esoletion at a duectons’
mccling

(4) A decision may not be taken m accordance with this article st the ehigible diectors
would not have foimed a quorum at such a meeting

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

the
duectors o1 by authonising the company secietary (if any) 1o give such nouce




(2) Notice ol any dnectors’ meeting must indicate—
(a) 1ts proposcd date and ume,
{b) whete 1t 15 to take place, and
(c) 1f 1t 15 anticipated that duectors paiticipating 1 the meeting waill not be i the
same pldace, how 1t 1s proposed that they should communicate with each other
duning the meeling
(3) Notice of a directots” meeting must be given to each directot, but need not be in
wiiting
(4) Notice of a directors’ meeting need not be given to directors who waive their
entitlement to notice of that meeting, by giving notice to that cffect to the company
not more than 7 days after the date on which the meeting 1s held Where such notice 14
given after the meeting has been held, that does not affect the validity of the mecung,
o1 of any business conducted at it

Participation 1n directors’ meetings

10.—(1) Subject io the articles, directors participate i a ducctors’ meeting, o1 part of
a
direclors’ meeting, when—
(a) the mecuing has been called and takes place in accordance with the articles,
and
(b) they can each communicate to the otheis any information o1 opmions they
have on any patticular item of the business of the mecting
(2) In determiming whether directots ate patticipating m o docctors’ meeting, 1t 1%
urelevant wheic any ducelor 16 ot how they communicate with each other
(3) If all the dinectots participating 1n 4 meeting are not 1n the same place, they may
decide that the meeting 15 to be tcated as taking place whetever any of them 1s

Quorum for ducctors’ mectings

11 —(1) At a directors’ meeting, unless a quorum 1s pai icipaling, no proposal 1s to be
voicd on, ecxcept « proposal to call another meeting
(2) The quorum fo1 duectors’ mectings may be fixed from time to time by a decision
of the diectors, but 1t must nevet be less than two, and unless othetwise fixed 1t s
two
(3} 1f the 1otal number of duectors for the ume berng 1s tess than the quorum 1equned,
the
diectors must not take any decision other than a decision—
{a) to appomt further duectors, o
{b) to call a general mecting s0 as to cnable the shaichotders 1o appoint fuithes
dinectors

Chairing of directors’ meetings

12.—(1) The duectois may appoint a dnector to chan then mectings

(2) The peison so appointed lon the time being (s known as the chanman

(3) The dinectors may termunate the chainman’s appointment at any time

(4) 11 the chairman 1s not partictpating 1n a drrectors’ mecting within ten minutes of
the ume at which 1t was to stait, the paiticipating duectors must appoint one of
themselves to chait 1t




Casting vote

13.—(1) If the numbe1s of votes for and against a proposal are equal, the chanman o
other director chaning the meeting has 4 casting vote

(2) Bul this does not apply 1if, in accordance with the articles, the channman o other
ditector 15 not to be counted as participating in the decision-making process foi
quoILm Q1 Voting puiposes

Conflicts of mmterest

14.—(1) If a proposed decision of the duectors 1s concetned with an actual o1
proposcd
tnansaction a1 artangement with the company 1 which a director 15 inteiested, that
director 15 not to be counted as participating in the decision-making process lor
quorum o1 VOLINg puIposes
(2) But(f paagraph (3) apphes, a dincctor who 1s mnterested 1n an actual o1 proposed
transaction o1 anangement with the company 1s to be counted as participating 1n the
decision-making process for quoium and voling puiposes
(3) This paragraph apphies when—
(a) the company by oirdmary tesolution disapplics the provision of the articles
which would otherwise prevent a duector from being counted as participating in
the decision-making piocess,
(b) the diector’s interest cannot reasonably be regarded as hikely to give nisc to
a confhict ol inteiest, or
(c) the dnector’s conflict of 1nteiest anses from a permitted causc
{4) For the purposcs ot this aiticle, the following are permutied causcs—
{a) a guaiantee given, or Lo be given, by o1 to a director 1n 1espect of an
obhgation incurted by o1 on behall of the company o1 any of its subsicharics,
(b) subscription, o1 an agieement to subscitbe, for shaics o1 other sccutities ol
the company o1 any of 1ts subsidiartes, o1 to under wiite, sub-underwrite, o1
guaiantee subsciiption for any such shaies ot secunties, and
(¢) anangements puisuant to which benefits are made available to employces
and ditectors o1 former ecmployees and dneclors of the company or any of its
subsidianes which do not provide special beneflils for dnectois o former
dnectors
(5) For the puiposes of this article, relerences to proposed decisions and decision-
making
processes include any diectors’ meeting o1 pait of a diuectors’ meching
{6) Subycel to paragiaph (7), 1f a question anises at a mecting of diucctors or ol a
committee of duectors as to the 11ght of a dinector 1o participate in the mecting (01 part
of the meeting) for voting o1 quorum puiposcs, the question may, beloic the
conclusion of the meeting, be 1eferred to the chanman whose ruling in ielation to any
dircctor other than the channman 1s to be final and conclusive
(7) 1T any question as to the right to paiticipate in the meeting (o1 pait of the meeting)
should airse 1n respect of the chairman, the question 1s 10 be decided by a decision of
the directors at that meeting, for which purpose the chaiman is not to be counted as
patucipating m the mecting (o1 that part of the mecting) for voling or quorum
puiposes




Records of decisions to be kept

15. The duectors must ensuic that the company keeps a 1ecord, 1 writing, for at least
10 ycans fiom the date of the decision 1ecorded, of every unanimous o1 majornity
decision Laken by the duectos

Directors’ discretion to make further rules

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

APPOINTMENT OF DIRECTORS
Mecthods of appointing directors

17.—(1) Any person who 1s willing 1o act as a dizeclor, and 1s permilted by law to do
50, may be appointed to be a dnector—

(a) by ordinary 1esolution, o1

(b) by a decision of the dueclors
(2) In any casc wheie, as aesult of death, the company has ne shaieholders and ne
ducctors, the personal 1epresentatives of the last shareholder to have died have the
nght, by notice 1 wuiting, to appoini 4 person to be a dnector
(3) For the purposes of patagiaph (2}, wheice 2 or moie shatcholders dic
cucumslances
1endenng 1t uncertain who was the tast to die, a younger shateholder 1s deemed to
have survived an older shaiehelder

Termination of director’s appointment

18. A peison ceases 1o be a dnector das so0n ds—
(a) that person ceases to be a director by virtue of any provision of the Companics
Act 2006 o1 15 prohibited fiom being a duector by law,
(b) a bankruptcy cider s made against that person,
(c) a composition 15 made with that peison’s creditors gencrally in satisfaction of
that
person’s debts,
(d) a1cgistered medical practittoner who 1s treating that peison gives 4 witien
opinion o the company stating that that person has become physically o1
mentally incapable of acting as a director and may remam so for moic than thice
months,
(e) [paragraph omitted pursuvant to The Mental Health (Discrimmation} Act
2013}
(f)y notification 15 1eceived by the company fiom the diector that the dnector 1s
iesigning from office, and such resignation has taken effect in accordance with 1ts
terms

Directors’ remuneration




19.—(1) Drrectors may undeitake any setvices for the company that the direclos
decide
(2) Dneclois are entitled to such iemuneiration as the dinectors determine—
(a) for then services to the company as duecto s, and
(b) for any other se1vice which they undertake for the company
{3) Subject to the aiticles, a ditector’s iemunelation may
(a) take any foim, and
(b} include any airangements i connection with the payment of a pension,
allowance o1 gratuily, o1 any death, sickness or disability benefits, to or 1 respect
of that diiecto:
(4) Unless the duectots decide otherwise, dnectors’ temunctation acciues from day to
day
(5) Uniess the diectors decide otherwise, diectors aie not accountable to the
company lor any temuneiration which they 1eceive as directors o1 other officers o
cmployees of the company’s subsidianies ot of any other body corpoiate in which the
company 1s inicicsted

Dii ectors’ expenses

20. The company may pay any 1easonable expenses which the divectois properly incwn
m
connection with then attendance at
(a) meetings of dnectois o1 committees of dnectors,
(b) gencial meelings, o1
(c) separate meetings of the holders of any class of sharcs o1 of debentuies of the
company, o1 otherwise in connection with the exercise ol their powers and the
discharge of theit 1esponsibilities in 1elation to the company

PART 3
SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

21.—(1) No shaic 15 to be 1ssucd for Iess than the aggregate of 1ts nominal vatuc and
any

premium to be paid to the company in consideration for 1ts 1ssue

(2) This does not apply to shates taken on the formation of the company by the
subscribers 1o the company’s memaorandum

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

existing shaie, the company may 1ssue shaies with such tights o 1estnictions as may
be detetmined by ordinary resolution




(2) The compdany may 1ssue shares which are 1o be redeemed, o1 aie hable to be
1edeemed at the option of the company o1 the heolder, and the dircctors may deteinine
the teims, conditions and manner of 1edemption of any such shaies

Company not bound by less than absolite inicrests

23. Except as 1equned by law, no peison 1s 1o be 1ecogmsed by the company as
holding any shaie upon any nust, and except as otherwise requited by iaw or the
articles, the company 1s not 1n any way to be bound by o1 recognise any nterest 1n a
shate other than the holder’s absolute ownership of it and all the nights attaching to 1t

Share certificates

24.—( 1) The company must 1ssue cach shareholder, fice ot charge, with onc o moic
certificates 1n respect of the shares which that shareholder holds
(2) Every certificate must specify—
(a) 1n 1cspect of how many shaies, of whalt class, 1t 1s 1ssued,
(b) the nominal value of those shaics,
(c) that the shaes are tully pad, and
(d) any distingumishing numbers assigned (o them
(3) No caiuficate may be 1ssued 1n 1espect of shares of motc than one class
(4) If more than one person holds a shate, only one ceitificate may be 1ssucd i
1espect of 1t
(5) Certificates must—
{a) have affixed to them the company’s common scal, o1
(b) be otherwise executed in accordance with the Companies Acts

Replacement share certilicates

25.—(1) If a carutficate 1ssued m1espect of a sharcholder’s shares 15—
(a) damaged or defaced, o
(b) sard to be lost, stolen or destioyed, that shareholdes 15 entitled to be 1ssued
with a teplacement certilicate in espect of the same shates
(2) A shaicholder excraising the right 1o be 1ssued with such a replacement
ceruficate—

(a) may at the same ume cxcicise the right to be 1ssued with a single certilscale or
sepatate certificales,

(b} must 1etuin the certificate which 1s to be 1eplaced to the company il itas
damaged or defaced, and

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

1easonable fee as the dineclors decide

Share transfers
26.—(1) Shaies may be nansferied by means of an istrument of transfer 1 any usual

form o1 any other formy appioved by the ducctors, which 1s exccuted by o1 on behall
of the tansfeciol




(2) No feec may be chaiged {o1 1egistening any mstiument of transfer or other
document rclating to o1 affecting the title 1o any share

(3) The company may retamn any instrument of transfer which 1s 1egistered

(4) The tiansterol 1emains the holder of a share until the transfeice’s name 1s entered
in the icgister of members as holder of it

(5) The directors may iefuse 1o register the transfer of a shate, and if they do so, the
instiument of transter must be 1eturned to the transferee with the notice of 1cfusal
unless they suspect that the proposed transfer may be fiaudulent

Transmssion of shares

27.—(1) If utle to a shaie passes to a tiansmuitec, the company may only tecognise
the
transmittee as having any title to that share
{2) A uansmittee who produces such evidence of entitlement to shaies as the dncclors
may propetly tequic—
(a) may, subject to the atticles, choose cither to become the holder of those shaies
o1 to have them tiansferied to another person, and
(b) subjcet to the atticles, and pending any tansier ol the shaes to another
person, has the same 1ights as the holder had
(3) But uansmulices do not have the night o attend or volte al a genctal mecting, or
agice to a proposed wiitten sesolution, i 1espect ol shaires to which they aie entitled,
by 1cason of the holdet’s death o1 bankiupley or otherwise, unless they become the
holders of those shaies

Excrcise of transmittecs’ rights

28 —(1) Tvansmuttees who wish to become Lhe holders of shates to wiuch they have
become entitled must notily the company 1 writing of that wish

(2) 1f the tansmattee wishes to have a shate trans{enied to another person, the
tansmittee must exccule an nsttument of hansfer 1n 1espect of 1t

(3) Any tiansfcr made or executed under this article 15 to be treated as 1f 1t were made
o]

cxccuted by the person from whom the transmitice has derived nights 1n 1espect of the
share, and as if the event which gave nise to the transmission had not occurred
Transmitiees bound by prior notices

29, If a notice 15 given to a shaicholder mespect of shares and a tiansnitlec 14
cnutled to those shaies, the tansmittee 1s bound by the notice 1f 1t was given (o the
shaicholder betorc the iansnutiee’s name has been entered in the 1cgister of
member s

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30.—(1) The company may by oirdinary 1esolution declare dividends, and the
ducctors may decide to pay intenim dividends




(2) A dividend must not be declared unless the diectors have made a
rtecommendation as to ity amount Such a dividend must not exceed the amount
tecommended by the dnectors

(3) No dividend may be declared o1 paid unless 1t 1s 11 accordance with shareholdery’
1cspective nights

(4) Unless the shareholders’ 1esolenion to declare o1 directors’ decision 10 pay a
dividend, o1 the tetms on which shaies arc 1ssued, specity otherwise, 1t must be paud
by 1eterence to each shaieholder’s holding of shaies on the date of the 1esolution or
dccision to declare o1 pay it

(5) If the company’s shate capital 1s divided into different classes, no intenim dividend
may be paid on shaics canyimg defened o1 non-prefened nightsaf, at the time of
payment, any prefercntial dividend 1s n ancat

(6) The ditectois may pay at mtetvals any dividend payable at a fixed 1ate if it appears
to them that the profits available for distisbution justify the payment

(7} If the duectors act in good faith, they do not incur any liability to the holdess of
shaics

conferung picferied tights fo1 any loss they may sufier by the lawful payment of an
internm dividend on shares with defened o1 non-piefenied 5ights

Payment of dividends and other distributions

31.—(1) Wheie a dividend o1 other sum which 15 a distmbution 1s payable i cspect
ol a shaie, 1t must be pud by one o1 moie of the tollowing mcans—
(a) uansfer 1o & bank or building society account specified by the distiibution
iccipient cither i wiiting o1 as the direclots may otheiwise decrde,
(b) sending a cheque made payable to the distiibution 1ecipient by post to the
distitbution 1ecipient at the distiibution 1ecipient’s registeied addiess (1f the
distiibution tecipient 15 a holder of the shaie), o1 (in any other case) 10 an addicss
specificd by the distnbution recipient erther m wning o1 as the dircctors may
otherwisc decide,
(c) sending a cheque made payable to such petson by post Lo such person at such
addiess as the distnibution recipient has specified either in wiiting o1 as the
directors may otheirwise decide, o1
(d) any other means ol payment as the dutectois agiec with the distisbution
teciprent either m wrting o1 by such other means as the duectors decide
(2) In the ainicles, “the disttibution recipient” means, i respect of a share i respect of
which a dividend or other sum 1s payable—
(a) the holder of the shaic, o1
(b) 1f the shaie has two o1 moie jomnt holders, whichever of them 1s named fustn
the register of meimbers, o1
(c) 1f the holder 1s no longer entitled 10 the shate by 1eason of death o1
bankiupley, o1
otherwise by operation of law, the nansmittee

No interest on distributions
32. The company may not pay interest on any dividend or other sum payable 1n

1cspect of a share unless otherwise provided by—
(a) the teims on which the shaie was 1ssued, o8




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

Unelaimed distributions

33.—(1) Al dividends or other sums which ate—
(a) payable m1espect of shares, and
(b) unclarmed after having been declarcd or become payable,
may be mvested o1 otherwise made use of by the diectors for the benefit of the
company until claimed
(2) The payment of any such dividend or other sum into a scparatc account docs not
make the company a ttustee in 1espect of it
3) I—
(a) twelve yeais have passed fiom the date on which a dividend o1 other sum
became due for payment, and
(b) the distuibution recipient has not claimed 1t,
the distnibution tecipient 1s no longer entitled to that dividend or other sum and 1t
ccases 10 1emain owing by the company

Non-cash distributions

34.——(1) Subject to the terms of 1ssue of the shaie 1n question, the company may, by
ordinary 1esclution on the 1ecommendation of the directors, decide to pay all o1 pait
of a dividend o1 other distribution paydble n tespect of a sharc by tiansfernng non-
cash assets of equivalent value (including, without imitation, shaics o1 othei
sCCulities 1N any company)
(2) For the pumiposcs of paying a nen-cash distubution, the directors may make
whatevel
arrangements they think Ot including, where any difficultly anises regatding the
distiibution—

(a) Nixing the value of any assets,

(b) paying cash to any distitbution 1ecipient on the basis of that valuc i odei to

adjust the 1ights of 1ecipients, and

(c) vesling any assels 111 ttuslecs
Waiver of distributions

35. Distibution 1ecipients may waive their entitlement to a dividend o1 other
disttibution
payable mespect of a shaie by giving the company notice i wiiting Lo that effeet,
but 1f—
{a) the share has mote than one holder, o
(b) moic than one person 1s entitled to the shaie, whether by 1cason of the death
ot
bankiuptcy of onc or moic joint holders, o1 otherwisc,
the notice 15 not effective unless 1t 1s expressed to be given, and signed, by all the
holders o1 persons otherwisc entitled to the shae

CAPITALISATION OF PROFITS




Authority to capitalise and appropriation of capitalised sums

36.-—(1) Subject to the articles, the directors may, 1f they are so authorised by an
ordinary
1esolution—
(a) decide to capitabise any piofits of the company (whethe: o1 not they aie
avdtlable fou disttibution} which ate not required {01 paying a preferentral
dividend, o1 any sum standing to the credit of the company’s share presmium
account or capital iedemplion reserve, and
(b} approptiate any sum which they so decide te capitalise (a “capitahised sum’™)
tc the peisons who would have been enutled o it if it were distisbuted by way of
dividend (the “persons entitled™) and 1n the sarne propottions
(2) Capitalised sums must be apphed—
(a) on behalf of the pessons entitled, and
(b) i1 the same propottions as a dividend would have been distibuted to them
(3) Any capitahscd sum may be apphed in paymg up ncw shaies of a nonminal amounl
equal to the capitalised sum which aie then allotted crechled as fully paid to the
peisons entitled o1 as they may duect
(4) A capitalised sum which was appropiiated from profits available for distnbution
may be applied n paying up new debentutes ol the company which aie then allotted
credited as fully paid to the persons entitled or as they may dusect
(5) Subject to the articles the duectors may—
{a) apply capitahised sums 1 accordance with paragiaphs (3) and {4) paitty 1 onc
way and paittly 1n another,
{b) make such artangcments as they think {it to deal with shaies or debentuies
becoming distitbutable 1n Iractions under this aiticle {imcluding the 1ssuing ol
fiactional ceitificates o1 the making of cash payments), and
{c) authoiise any person (o enlel Lo an agiecement with the company on behall of
all the persons entitled which 1s binding on them 1n 1espect of the allotment ol
shaies and debentules to them under this article

PART 4

DECISION-MAKING BY SHAREHOLDIERS
ORGANISATION OF GENERAIL MEETINGS

Attendance and speaking at general meetings

37.—(1) A person 1s able to excicise the 11ght to speak at a general mecting when that
person 15 1 a posttion to communicate to all those attending the mecting, durmg the
meetimg, any information o1 epimions which that peison has on the busincss of the
meceung
(2) A person 1s able to exercise the 11ght to vote at a general meeling when—
(a) that person 15 able to vote, dunmng the meeting, on iesolutions put to the vote
at the meeting, and
{b) that person’s voic can be taken inio account 1n determiming whether or not
such




1esolutions are passed at the same time as the votes of all the other persons
attending the meeling
(3) The directors may make whatever airangements they consider appiopiiate 10
enable those attending a general meeling to exercise their tights to speak o1 vole at 1t
{4) In determinming attendance at a general meetung, 1t is immaterial whether any iwo
or moie membeis attending 11 a1e 1n the same place as each other
(5) Two o1 mote persons who are not n the same place as each other attend a gencral
mecting f their circumstances aie such that if they have (o1 weic to have) 11ghts to
spedk and vote at that meeting, they are (or would be) able to exercise them

Quorum for general mectings

38. N business other than the appointment of the chanman of the meching 15 (o be
transacted at a general meeting 1f the peisons attending it do not constitute a quorum

Charring general meetings

39.—(1) If the dnectots have appointed a chanman, the chantman shall chan genesal
meehings 1l present and willing to do so
(2} If the duectors have not appomted a chanman, ot 1f the chanman s unwithing to
chan the mecting o1 15 not present within ten munuies of the time at which a mecting
was due Lo stalt—

(a) the dincctors present, o

(b) (1f no ditectons arc present), the meeting,
must appoint a dircetor o1 shaicholder to chan the mecting, and the appointment of
the chanman of the meeting must be the fust business of the meeung
(3) The person chaning a meeting in accordance with this articie 1s refetred 1o as “the
channman of the meeung”

Attendance and speaking by directors and non-shareholders

40.—(!1) Dneclors may atiend and speak at general mectings, whether o1 not they aie
shareholders
(2) The channman of the meeling may petnit othei persons who are not—
(a) shaicholders of the company, o1
(b) othcrwise enuitled 10 exeicise the 11ghts of shareholders in relation to gencral
mcetings,
to attend and speak at 4 general meeting

Adjournment

41.—(1) If the peisons atiending a general meeting within half an hour of the tume at
which the mecting was duc to start do not constitute a quorum, ot 1If duning a mecting
4 quorum ceascs to be present, the channman of the mecting must adjouin 1t
(2) The chatnrman of the meeting may adjouin a general mecting at which a quoium s
piesent 1f—

{a) thc mecting consents 1o an adjournment, o1




{(b) 1t appears to the chauman of the meeting that an adjouinment 1s necessary to
protect the salety of any person allending the meeting o1 ensuic that the business
of the meeting 15 conducted 1n an cideily mannet
(3) The chanman of the meeting must adjourn a general mecting ) f darecicd 1o do so
by the meeting
(4) When adjourning a general meeting, the charrman of the meeting must—
(a) exther specify the tme and place to which it is adjowned or state that 1t i to
continue at a ime and place to be fixed by the duectois, and
(b) have tegad 10 any diiections as to the tme and place of any adjournment
which have been given by the meeling
(5) 1t the conunuation of an adjouined mecting 1s to take place morc 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 adjouined mecting and the day on wlich the notice 15
given)—
(a) to the same persons to whom notice of the company’s general mectings 1s
required to be grven, and
(b) containing the same information which such notice 15 1equired to contam
(6) No business may be transacted at an adjouined general meeting which could not
pmopeily have been ttansacted at the meecting 1f the adjow nment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

42, A 1esolution put to the vote of a general mecting must be decided on a show of
hands unless a poll 15 duly demanded in accordance with the articles

Errors and disputes

43.—(1) No objection may be 1arsed te the qualification of any person voling at a
genetal

mecting except at the meeting o1 adjourned meeting at which the vote objccted to 1s
tendered, and every vote not disallowed at the meeting 1s vahid

(2) Any such objection must be 1eferied to the chairman of the meeting, whose
decision 1s final

Poll voles

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

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

(b) at a general mecling, cither before a show of hands on that iesolution o

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

{a) the chauman of the mecling,

{b) the dunectors,

(c) two o1 moie persons having the night to vote on the resolution, o




(d} a person o1 pe1sons iepiesenting not less than one tenth of the total voting
rights of all the shateholders having the 11ght Lo vole on the iesolution
(3) A demand for a poll may be withdiawn 1f—
(a) the poll has not yet been taken, and
(b) the chaiiman of the meeting consents to the withdiawal
(4) Polls must be taken immedhately and in such manner as the chairman of the
mecling directs

Content of proay notices

45.—(1) Pioxies may only validly be appointed by a notice in wiiting (a “proxy
notice™)
which—
(a) states the name and address of the sharcholder appointing the pioxy,
(b) 1dentifies the person appomted to be that shaieholdet”s proxy and the general
meetng m selation to which that person 1s appointed,
() 1s signed by or on behalf of the shaicholder appomnting the proxy, on 1s
authenticated in such manner as the duecltors may determine, and
(d) 15 delivered to the company in accordance with the aticles and any
mstuctions contained in the notice of the general meeting Lo which they rclate
(2) The company may 1cquii e ptoxy notices to be dehivered in a particular form, and
may
speciy ditferent forms for differcnt purposes
(3} Proxy notices may specify how the piroxy appointed undet them 1s 10 vote (01 that
the proxy 1s 1o abstamn fiom voting) on onc o1 more icsolutions
(4) Unless a proxy notice indicates otherwise, it must be tcated as—
{a) allowing the person appointed unde: it as a proxy discietion as to how o volc
on any dancillary o1 procedural resolutions put to the meeting, and
(b)Y appointing thal person as a proxy n relation o any adjournment of the genesal
meetmg to which it ielates as well as the meeting itsclf

Dchivery of proxy notices

46.—(1) A person who 1s enftrtled to attend, spcak o1 vote (either on a show ol hands
ot on a poll) at a general meeting temains so entitied i 1espect of that mceting o1 any
adjoumrnment of 1t, even though a valid proxy notice has been delivered 1o (he
company by ot on behall of that peisen

(2) An appomiment under a proxy noiice may be revoked by dehiwvering 1o the
company a notice m wiuiting given by o1 on behalf of the person by whom ot on
whose behall the proxy noticc was given

(3) A notice tevoking a proxy appointment only takes cffect if 1t 1s dehvered befoie
the start of the meeting o1 adjoutned meeting to which 1t telates

(4) Il a pioxy nouce 15 not executed by the person appomting the pioxy, it must be
accompanicd by wutien evidence of the authority of the person who exccuted 1t o
execute 1t on the appointor’s behalf

Amendments to resolutions

47.—(1) An ordinaty 1esolution to be pioposed at a general meeting may be amended
by ordinar y 1csolution 1f—




(&) nouce of the proposed amendment 1s given 10 the company m witing by a
person entitled to vote at the general meeling at which 1t 15 10 be proposed not less
than 48 hows befoie the meeting 15 to take place (o1 such later ime as the
chartman of the meeting may determine), and
(b) the pioposed amendment does not, 1n the 1easonable opinion of the chanman
of the meeting, matenally alter the scope of the resolution
(2) A special 1esolution to be pioposed at a general meening may be amended by
ordmary 1esoluuon, 1f—
(a) the chanman of the meeting proposes the amendment at the general meeting
at which the resolution s to be proposed, and
(b) the amendment does not 2o beyond what 15 necessary to cotrect o
grammatical o1 other non-substantive error m the 1esolution
(3) If the chainman of the meeting, acting in good faith, wiongly decides that an
amendment to a resolution 1s out of order, the chairman’s crior does not invahdate the
vote on that resclution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48.—(1) Subject to the atticies, anything sent o1 supplhed by or to the company under
the aiticles may be sent ot supplied in any way in which the Companics Act 2006
provides fo: decuments o1 informauon which aic authonised o1 1equired by any
provision of that Act to be sent o1 supplied by a1 to the company

(2) Subject to the articles, any notice o1 document to be sent o1 supplied o a diccton
Imn

conncetion with the taking of decisions by directors may also be sent o1 supphied by
the mcans by which thai ducctor has asked to be sent o1 supplied with such notices o
documents for the me being

(3) A director may agiec with the company that notuices o documents sent 1o that
director in a patticular way aie to be deemed to have been rcceived within a specihied
ume ol theu being sent, and for the specihed tume 10 be less than 48 hours

Company scals

49.—(1) Any common seal may oniy be uscd by the authonity of the dineclors
(2) The duircctors may decide by wihat means and 1 what foim any common scal 15 Lo
be used
(3) Unless othetwise decided by the dizectors, 1if the company has a common seal and
s
atfixed 1o a document, the document must also be signed by at least one authornsed
petson 1n the presence of a witness who attests the signatuie
(4) For the purposes of this aiticle, an authonsed person 15—
(a) any duector of the company,
(b) the company secietary (if any), o
(c) any peison authorised by the duectors foi the puipose of signing documents 10
which the common seal 16 applied




No right to inspect accounts and other records

50. Except as piovided by law o1 authorised by the diectors o1 an ordinaty 1esolution
of the company, no peiscn 1s entitled to inspect any of the company’s accounting o
other 1ecotds o1 documents meicly by vutue of being a shaicholder

Provision for employces on cessation of business

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

o1 formerly employed by the company or any of 1ts subsidiaries (other than a duecton
o1 formet dnector o1 shadow duector) 1n connection with the cessation or tiansier to
any person of the whele o1 pait of the undertaking of the company o1 that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

52.—(1) Subjcct to patagraph (2), a relevant duector of the company o1 an associated
company may be imdemnified out of the company’s asscts against—
(&) any hability incutred by that dircctor in connection with any neghigence,
default, bicach of duty o1 bieach of tiust 1 1elation to the company o1 an
assoclated company,
(b) any habthily mcuiied by that dnector i connection with the activities of the
company ot an assoclalecd company 1n 1is capacity as a bustee of an occupational
pension scheme (as defined 1n section 235(6) of the Companies Act 2006),
(c) any other liabihity incuried by that directot as an officet of the company o1 an
dassopciated company
(2) This mticle does not authouise any mdemmty which would be prohinted or
icndeied voud by any provision of the Companies Acts o1 by any other piovision ot
law
{3} In this aiticle—
(a) compames are assoctated 1f one 15 a subsidiary of the other o1 both mie
subsidianes of the same body coiporate, and
(b) a “1elevant dnecto:”™ means any diector o1 former dinector of the company oy
an associated company

Insurance

53.—(1) The duectors may decide to puichase and maintain inswance, at the expense
of the company, o1 the benelit of any 1elevant diicclor i 1espect of any ielevant loss
(2) In this article—
(a) a “relevant duector” means any director o1 former duector of the company or
an associaled company,
(b) a “relevant loss” means any loss o1 hability which has been o1 may be
incunted by a 1clevant ditector 1n connection with that director’s duties o1 powcis
1n relation to the company, any associated company or any pension fund o
cmployces’ shaic schemce of the company ot associated company, and
(c) companies are associated 1f one 15 a subsidiary of the other o1 both aic
subsidianes of the same body corporate




