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WRITTEN RESOLUTIONS OF THE SOLE MEMBER OF

TANGLEWOOD CARE HOMES LIMITED
(the "Company™)

circulated on grd OCXOM 2011 (the "Circulation Date")

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the director of the
Company proposes that the resolution below be passed as special resclution of the
Company (the "Special Resolution")

SPECIAL RESOLUTION

THAT the draft articies of association {which are appended to this resolution) be
adopted as the articles of association of the Company

AGREEMENT

Please read the notes at the end of this document before signifying your agreement
to the Special Resolution

The undersigned shareholder, entitled to vote on the above resolution on the
Circulation Date, hereby irrevocably agrees to the Special Resolution

’ Dategd?d QQJ(B/’ZA/

Martin Shelbourn: .

FRIDAY

0710/2011
COMPANIES HOUSE

B



NOTES

If you agree to the Special Resolution, please indicate your agreement by
signing and dating this document where indicated above and returning it to the
Company using one of the following methods

11 By Hand delivering the signed copy to Sills & Bettendge LLP, 46 Silver
Street, Lincoln LN1 2ED

12 Post returning the signed copy by post to Sils & Betteridge LLP, 46 Silver
Street, Lincoln LN1 2ED

13 E-maill by attaching a scanned copy of the signed document to an e-mail
and sending 1t to agp@sillslegal co uk Please enter "Written resolution
dated 2011" in the e-mail subject box

14 Fax sending the signed copy to 01522 530241 (marked for the attention
of Mr A Payne)

If you do not agree to the Special Resolution, you do not need to do anything
you will not be deemed to agree if you fail to reply

Once you have indicated your agreement to the Special Resolution, you may
not revoke your agreement

Unless before the end of a period of 28 days following the Circulation Date
sufficient agreement has been received for the Special Resolution to pass, it
wtll lapse If you agree to the Special Resolution, please ensure that your
agreement reaches us before the end of this penod

If you are signing this document on behalf of a person under a power of
attorney or other authority please send a copy of the relevant power of
attorney or authority when returning this document




Company No: 7745826
THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

TANGLEWOOD CARE HOMES LIMITED

11

12

13

14

15

21

22

23

Introduction

The articles constituting the Mode! Articles to the Companies (Model Articles)
Regulations 2008 (the “Model Articles”) which are appended to this document shall
apply to the company except in so far as they are excluded or varied by these articles

Any expression defined in article 1 of the Model Articles shall bear the same meaning
in these articles unless the context requires otherwise

Headings in these articles are used for convenience only and shall not affect the
construction or interpretation of these articles

A reference in these articles to an ‘article’ 1s a reference to the relevant article of
these articles unless expressly provided otherwise

For the purposes of these articles, companies are associated if one is a subsidiary of
the other or both are subsidiaries of the same boy corporate

Directors
For Article 13 of the Model Articles there shall be substituted the following

‘If the numbers of votes for and against a proposal are equal, no person shatl have a
second or casting vote '

In article 14 of the Model Articles, in paragraph (1) there shall be substituted for the
words following ‘in which a director 1s interested' the words 'that director 1s to be
counted as participating in the decision-making process for quorum or voting
purposes provided that the director discloses the interest in accordance with either
Section 177 or Section 182 of the Act {as the case may be)'

In article 14 of the Model Articles, paragraphs (2) to (4) inclusive shall be omitted
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Appointment and retirement of directors

The number of directors Is not subject to any maximum, unless the company by
ordinary resolution decides otherwise The minimum number of directors 1s one

In article 18 of the Model Articles, 1n paragraph (f) there shall be substituted for the
words 'notification 1s recesved by the company from the director' the words 'the
director leaves at the company's registered office notification’

Indemnity

Subyect to article 4 2, but without prejudice to any indemnity to which a relevant
officer 1s otherwise entitled

a each relevant officer shall be indemnified out of the Company’s assets against
all costs, charges, losses, expenses and liabibties incurred by him as a relevant
officer

i in the actual or purported execution and/or discharge or hus duties, or In
relation to them, and

I in relation to the Company’s {or any associated company’s) activities as
trustee of an occupational pension scheme {as defined in section 235(6)
of the Companies Act 2006,

including {in each case) any hability incurred by him i defending any civil or
criminal proceedings, in which judgment 1s given in his favour or 1in which he 1s
acquitted or the proceedings are otherwise disposed of without any finding or
admussion of any material breach of duty on his part or in connection with any
apphcation in which the court grants him, in his capacity as a relevant officer,
relief from liability for negligence, default, breach of duty or breach of trust in
relation to the Company’s (or any associated company’s) affairs but not
including any of the matters set out in section 234{3} of the Companies Act
2006, and

b the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him in connection with any proceedings or
application referred to i article 4{1){a) and other wise may take any action to
enable any such relevant officer to avoid incurnng such expenditure

This article does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law

In this article a ‘relevant officer’ means any director or other officer or former director
or other officer of the Company or associated company (including any company which
Is a trustee of an occupational pension scheme (as defined by section 235(6) of the
Companies Act 2006}, but excluding in each case any person engaged by the Company
{or associated company) as auditor (whether or not he 15 also a director or other
officer), to the extent he acts in hus capacity as auditor)
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Permanent incapacity

In this article, the following words have the following meanings:

“Capable” means not suffering from any Permanent Incapacity and “Capacity” shall
be construed accordingly

“Nominated Expert” means any appropriate expert medical practiioner appointed by
the Representatives

“Permanent Incapacity” means in the case of any Shareholder or Director either

a in the case of a shareholder or director who s also an employee of the
Company or any assoclated company, an inability to discharge his normal duties
as a full ime employee of the Company or associated company {as the case
may be) on a permanent or long term basis as a result of which benefits have
become payable under any keyman insurance policy or similar policy for the
benefit of the Company or associated company, or

b in the case of a shareholder or director who 1s also an employee of the
Company or any associated company, an incapacity which, in the cpinion of his
general practitioner or any Nominated Expert, renders him unable, within 6
months of the date of the dehvery of any such opinion, to permanently return
to work and resume his normal duties as a full time employee of the Company
or associated company {(as the case may be) In determmng whether the
shareholder or director {as the case may be) 1s able to permanently return to
work and resume his normal duties as a full ime employee, the general
practitioner or Nominated Expert (as the case may be) shall assume that the
Company or associated company {as the case may be) has made or will make
such reasonable adjustments as are required of it under section 20 Equality Act
2010, or

c he 15 deemed mentally incapable as defined in paragraph 23(1) of Schedule 4 of
the Mental Capacity Act 2005,

and “Permanently Incapacitated” shall be construed accerdingly

“Representatives” means, in respect of any Shareholder or Director, the personal
representatives of that Sharehoider or Director or any person who would, upon the
relevant Shareholder or Director’s death, be the personal representatives of that
Shareholder or Director or absence of a valid and subsisting will a person who would
be entitled to apply for a grant of representation

In any case in which the Company has no Capable shareholders and no Capable
directors, the Representatives of the last shareholder to have Capacity shall have the
right, by notice in writing to the Company, to appoint a person to be a director
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For the purposes of paragraph 1 above, in circumstances where 1t 1s unknown which
of 2 or more shareholders was the last shareholder to have Capacity, the youngest
shareholder shall be deemed to have been the last to have Capacity

The Representatives of any director or shareholder may reascnably request that that
director or shareholder submit to an examination by a Nominated Expert for the sole
purpose of determines on the balance of probabilities whether they are Permanently
Incapacitated as defined in this article

Shares

In article 22 of the Model Articles, in paragraph {1} there shall be substituted for the
words following 'such rights or restrictions’ the words 'as may be determined by
special resolution or attach such rights or restrictions to existing shares’

Decision making by shareholders

In article 41 of the Model Articles, in paragraph {1) after the words 'the chairman of
the meeting must adjourn it' there shall be added the words 'unless the meeting 1s
convened on the requisition of the members in which case the meeting shall be
dissolved'

In article 41 of the Model Artictes, after paragraph (5) there shall be added the
following paragraph '{6) If the person or persons attending the adjourned general
meeting within half an hour of the time at which the meeting was due to start do not
constitute a quorum, that person or those persons present shall constitute a quorum '
and the existing paragraph (6) shall be renumbered accordingly
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PART |
INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms

| In the articles, unless the context requires otherwise "arttcles™ means the company’s articles ot association, )
"bankeuptey” includes individual insolvency procesdings 1 a junsdiction other than England and Weles or Nonhern (reland which have an effect
sumlar to that of bankrupicy,
“chairman® has the mean:ng given w article 12,
“chairman of the meeting” has the meaning given tn article 39,
"Compames Acts” means the Comnpantes Acts (as defined 1n section 2 of the Companies Act 2006}, 1n so far as they apply to the company,
“director” means a director of the company, and includes any person occupying the posttion of director, by whatever name called,
"distribution recipient” has the meaning given i article 31,
"docuinent” includes, unless otherwise specified any document sent or supplied in electronic form
"glectromic form™ has the meaning given n section | 168 ot the Companies Act 2006,
“fully pard” i relatien to a share mesns that the numuinal value and anv premium to be pad to the company 1 respect of that share have been pad to
the company i
haed copy b has the mcanms 20 ava soction s of e Companics Aot 2000




*holder” 1 rulation to shares meana the person whose nume 15 entered in the register of members as the holder ot the shares

"strument” means 8 document in hard copy form, - B

ordinary resolution” has the meaming gaven wn section 232 of the Compamies Act 2006,

"pawd” means paid or credited as paund,

"participate”, n refation to a directors mecting, has the meaning given o article 10,

"proxy noitce” has the meaning given i article 43, “sharcholder” means a person who 5 the holder of a share, shares” means shares n the
company,

"special resolution” has the meaning given n section 283 of the Compames Act 2006, “subsidiary” has the meaning given i secuoa 1139 ot the
Companies Avt 2006,

"lransmittee” means a person entitled to a share by reasen of the death or bankruptcy of a shareholder o7 otherwise by operation of law, and
"writing” means the representation or reproduction of words, symbols or other informauon n a visible torm by any method or combination ot
methods, whether sent or supplied n electronte torm or otherwise

Unless the context otherwis¢ requires, other words or expressions contatned tn these articles bear the same meaning as i the Companies Act 2006 as
w torce on the date when these articles become binding oa the company

Linbility of members
2 The labihty ot the members s lunited to the amount, 1f any, unpaid on the shares held by them

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
Derectors’ general authority
3 Subject to the articles, the directors are responsible for the management of the company's business, for which purpose they may
exercise all the powers of the company

Sharcholders' reserve power
4 {n The shareholders may, by specual resolution, direct the directors Lo take, or refrain from taking, specitied action
{2) No such special resolutton invalidates anything which the directors have done before the passing of the resolution,

Directors may delegate
5

(n Subject to the articles, the directors may delegate any of the powers which are conferred on them under the articles-
{a) to such person or commuttes,

(b} by such means (including by power of attomey),

(c) to such an extent,

(d) n relation to such matters or termitones, and

(e} on such terms and conditions,

as they think fit

(2) It the directors so spewfy, any such delegation may authonse further delegation ot the directors powers by any person to whom
they are delegated

(3 The directors may revoke any delegation in whole or pant, or alter s terms and conditions
Committees
[ N Comunittess to which the directors delegate any of therr powers must follow procedures which are based as far as they are

applicable on those provisions of the articles which govern the taking of decisions by directors

(2) The directors may make rules of procedure for all or any commuttees, which prevail over rules denved from the articles 1 they are not
consistent with them

DECISION-MAKING BY DIRECTORS
Dircctors to tahe decisions collectively

7 (4] The general rule about decision-making by directors 15 that any deciston of the directors must be etther a majonty decision at a
meceting or a decision taken mr accordance wath article 8

2) tf-

{a) the company only has one director, and

(b} no provision of the articles requires it to have more than one director,

the general ruls does not apply, and the director may take decisions without regard to any of the provisions of the anicles relating to directors’ decision-
making

Unanimous decisions

8 {1) A decision of the directors s taken n accordance with this article when all eligible directors indicate to each other by any means
that they share a common view on a matter

23} Such a decision may take the torm of a resolution i writing, copies of which have been signed by each eligible derector or to which
¢ach ehgible director has otherwise indicated agreement tn wniting

3) Referenues 1n this article to eligible directors are to directors who would have been entuled 1o vote on the matter had «t been
proposed as a resolution at a duwrectors’ meehing,

(€] A deciswon inay not be taken in accordance with this article if the ehgible directors would not have formed a quorum at such a
meeting

Calling a directors’ meeting

9 {1} Any durector may call a directors’ ineeting by giving notice of the meeting to the directors or by authonsing the company secretary
(1t any) to give such notice,
2) Nouce of any directors' meeting must ndicdte-
(a) its proposed date and tune,
{b) where i115 to take place, and
{c) of 1t 1s anticipated that directors participatiag 1n the meeting will not be tn the same place, how 115 proposed that they
should communticate with each other dunng the meeting
{3) Nouce of a directors' meeting must be given to each director, but need not he m wnting
41 Nouce ot a dirvetors' tneeting need not be given o directors who warve their enutlement to notice of that meeting by giving notice

t that wttet o the company aot mure than 7 davs atter the date on which the meeting 15 held Where such notiee 1 given atter the meeting has been held
th it des aot aftect tie validiey of the ineeting on 0f any busimess wnduted ot




Participation i directors’ meetingy

10° (1% Subject 1o the articles directors participate 1n 3 duectors” meeting, or part ot a directors’ meeting, w hen
(a) the meeting has been called and takes plave in accordance with the articles, and
()] they can 2ach communcdte t the others any intormation or opintons they have on any particular tem of the business ol
the meeting
(%4 In detenmining whether directors are participating i a directors' meeting o (s uTelevant where any director 1s or how they
communicate with esch other
(3) It all the directors partictpating 1n & meeting are not m the same place, they may decude that the meeting 15 to be treated as taking

place wherever any of them s

vorurm for directors' meetings
[

Lk 48] At a directors’ meeung, unfess 2 QUOruUm 1s participating no proposal ts to be voted on, ¢xwepta proposal to vall another mecting
) The quorwm tor directors' meetings may be fixed from tme to tume by a decision ot the directors, but 1t must never be less than
two and unless otherwise ficed s two
(3} If the total number of dsrectors for the time being 1> less than the quorum required, the directors must not take any decision other
than a decision
{a) to appount fusther drectors, or
{b) to call a general meeting so as to enable the shareholders to appoint further durectors

Chaining of directors’ meetings

12 mn The durectors may appownt a diector Lo chatr their meetings
{2) The person so apponted for the me betng s known as the chaiman
)] The directors may termunate the chairmaas appointment at any tume
{4 If the chairman (s not participating 1n a directors’ meeting within ten munutes of dlc time at which it was to start, the participating

directors must appotnt one of themselves to chair t

Casting vote

13 ) If the numbers of votes tor and agatnst a proposal are equal, the chaurman or other director channg the meeting has a casting vote
2} But this does not apply f, i accordance with the artucles, the chawrman or other dicector 13 nat 1o be counted as participating in the

destsion-making process for quorum or voting purposes

Conflicts of interest

4 (H [t a proposed decision of the directors 15 concerned with an actual or proposed transaction or arrangement with the company 1n
which a director 1s interested, that director 15 not to be counted as particrpating tn the decision-making process for quorum or voting purposes
2) But 1f paragraph (3) applies, a director who 13 mterested 1 an actual or proposed transaction or arangement with the company 15 to
be counted as partictpating in the decision-making process for quorum and voting purpeses
(3 Thus paragraph applies when-
(a} the company by ordutary resolution disapplies the provision of the articles which would otherwise prevent a director
from being counted as participaung 1o the decision-making process,
)] the director's interest cannot reasonably be regarded as Itkely to give nse to a conflict of interest, or
{c) the director’s contlict of interest anses trom a perrmutted cause
R3] For the purposes of this article, the following are permutted causes-
{a) 1 guarantee given, or to be given, by or to a director 1n respect of an obligation incurred by or on behalf of the company
or any of its subsidianes,
(b} subscription, or an agreement to subscribe, tor shares or other securiiies of the company or any of its subsidiartes, or to
underwnte, sub underwnite, or guarantee subscnption for any such shares or secunties, and
() amangements pursuant to which benefits ace made available to employees and directors or former employees and
directors of the company or any of s subsidiaries which do not provide special benefits for directors or former
directors
3 For the purposes of this arucle, references to proposed decistons and decision-making processes tnclude any directors’ meeting or
part of a durectors’ meeting,
(6} Subject to paragraph (7), if 2 question anses at a meeting of directors or of a commatte of directors as to the nght of a director o

participate (o the meeting (or part of, the meeting) for voting or quorum purposes, the question may, before the conclusion of the meeting, be refemed to
the chairman whose ruling 1n relation to any director other than the chawman is to be final and conclusive

N If any question as to the nght to participate in the meeting (or part of the meeting) should anse n respect of the chawrman, the
question 15 to be decided by a decision of the directors at that meeting, for which purpose the chairman 15 not 1o be counted as participating tn the meeting
{or that part of the meeting) for voting or quorum purposes

Records of decisions to be hept
I3 The directors must ensure that the company keeps a record, in wnting, for at least 10 years from the dute of the decision recorded, of every
unanimous or majornty decision taken by the directors

Dircctors’ discretion to make further rules
16 Subject to the articles, the directors nay make any rule which they think tit about how they take decisions, and about how such rules are to be
recorded or commumcated to duectors

APPOINTMENT OF DIRECTORS
Methods of apponting directors

17 (1 Any person who 1> willing to act as a durector, and 1s pennitted by law to do so, may be appeinted to be a director-
(a} by ordinary resolution, or
(b} by a decision of the directors
2) In any case where, as a result of death, the company has no shareholders and no directors, the personal representatives of the last
shateholder to have died have the nght, by notiwe 1n wnting, to appoint a person to be a director,
(3) For the purposes of paragraph (2), where 2 or more shareholders die i crroumnstances rendenng it uncertan who was the last o die

a younger shareholder 1» deemed to have survived an older sharcholder

Termunation of director's appointment
18 A person Leases to be a director as 3000 as-

{a} that pe1son cedses B be a director by sutue of any provision of the Companies Act 2006 or 1s profubated trom bung a director by
Law

iy abmbiupter el monde szt posen




() 2 woripostiion moade with thit pecson’s wieditors genwally 10 sanstiwhion ot that puson’s debts

. qub) a registered medal poichuoner who o treating that persen gives o wniten opinion to the company stibing that that person has
become physwally or mentally incapable ot acting as a director and may remam so for

more than three months,

{2} by reason of that person’s mental health a court makes an onler which wholly or partly prevents that person from pursenally
exerci>ing anv powers or nights which that person would otherwise have,
) notficatton 15 received by the company from the director that the director 1s resigning trom office and such resignation has taken

eftect 1n accordance with 1ts terms

Directors' remuneration

19 n Dtrectors mav undertake any services tor the company that the directors decrde
{2) Dhrectors are entitled Lo such remnuneration as the divectors determine-
{a) for their services to the company as directors, and
(b) tor any other service which they undertake for the company
(3 Subject to the articles, a durector's remuneration may-
(2) take any form, and
(b i Jude any arangements in connection with the payment of a pension, allowance or gratuty or
any death, sickness or disability benetits, to or in respect of that director
(4} Unless the directors decide otherwise, directors’ remuneration accrues from day to day
{3) Unless the directors decide otherwise, duectors are not accountable to the company for any remuneration which they recewve as

directors or other officers or employess of the company's subsidianies or of any other body corporate in which the company 15 interested

Directors’ expenses

20 The company may pay any reasonable expenses which the directors properly incur 1n connection with therr attendance at-
{a} meetings of directors or comnuittees of directors,
(L)) general meetings, or
(c) separate meetings of the holders of any class of shares or of debentures of the company,

or otherwise in connection with the exercise of their powers and the discharge of thewr responsibilities in relation to the company

PART 3
SHARES AND DISTRIBUTIONS

SHARES
All shares to be fully paid up

2] (1) No share 1s to be wsued for less than the aggregate of us nominal value and any premium to be paid to the company
consideration for us ssue

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

Powers to Issue different classes of share

n n Subgect to the articles, but without prejudices 1o the nghts attached to any existing share, the company may issue shares with such
nights or restrichions as may be determined by ordinary resolution

(2) The company may 1ssue shares which are to be redeemed, or are {inable to be redeemed at the option of the company or the
holder, and the directors may determune the terms, conditions and manner of redemption of any such shares

Company not bound by less than nbsolute interests

13 Except as required by law, no person 1s to be recognised by the company as holding any share upon any trust, and except as otherwise
required by law or the articles, the company (s not in any way to be bound by or recognise any interest in a share other than the holder's absotute
ownership of it and all the nghts attaching to 1t

Share certificates

24 (nHy The company must 1ssue each sharcholder, free of charge, with one or imore certificates in respect of the shares which that
shareholder holds
(2) Every certificate must specity-
(a) in respect of how many shares, of what class, 1t 15 tssued,
(b} the nominal value of those shares,
{\) that the shares are fully paid, and
(d} any distinguishing numbers assigned to them
» No certificate may be 1ssued in respect of shares of more than ene class
4 If inore than one persoa holds a share, only one certificate may be 1ssued in respect of it
(5} Certificates must have aftixed to them the company's common seal, or
(6) be otherwise executed in accordance with the Companies Acts

Replacement share certificates

25 [} It a certaficate 1sued n respect of a shareholder's shares 13-
(a) damaged or defaced, or
(b} satd to be lost, stolen or destroyed
(c) that shareholder 15 entitled to be 1ssued with & replacenent certificate tn respect of the same shares
{2} A sharcholder exercising the nghi to be 1ssued wuh such a replacement ceruficate-
{a) may at the same tune exercese the nght to be 1ssued with o single certificate or separate cerubicates
(b must return the certtficate which 1s to be replaced to the company it it 1s damaged or defaced, and
(c) must comply with such conditions as to evidence, indemmity and the payment ot a reasonable fee as the directors decide
Share transfers
26 n Shares may be transferred by means of an istcument of transfer v any usual tonn or any other form approved by the directors
which 13 executed by or on behalf of the transferor
2) No Fee may be charged for registening any instrument of transfer or other document relating to or affecting the title to any share
(3) The company may relan any instrument of ranster which 1s registered
4) The tranaferor remams the holder of a share unti] the transferee's name 15 entered n the regnter of members as holder of
(3) The directors mav retusce to regaater the wanster ot a share and ot they do o, the instrument of transter must be ruumed to the

transturee with the avtce of rebusal unless they suspect that the proposed wansfer mayv be frdulent
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Fracsmasion of shares

1y th (1 ticle to a share pasais o a transmutice, the compiny may only recogiise the trinsmutted as haviag any title to that share
2) A ransmattee who produces such evidence ol entitleinent to shares as the directors may properly fequire-
(a) may, subject tothe articles, choose erther o become the holdur of those shares or to have thum transterved to anvther
¥ i
person, and
(b} subject 1o the artictes, and pending any transter of the shares to another persen, has the same rghts as the holder had
] p g p 5
(3 But transmuttess do not have the night to attend or vote at 1 gencral meeting, or agree to 2 proposed wntten resolution in respect of

shares to which they are entitled by reason ot the holder's death or bankruptcy or otherwise, unless they become the holders ot those shares

Exercise of transmittees’ rights

13 (h Transmittees who wish to become the holders ot shares to whuch they have bevome entitled must notity the company i wrihing ot
that wish

1) It the transnuttes wishes to have a share transterred o another person, the transnuitee must exevute an istrument of ranster in
respect of it

(3) Any transfer made or executed under this article 1s w be treated 3> 1f tt were made or executed by the person from whom the

wansmittee has derived nghts in respect of the share and as if the event which gave nse to the transmisston hiad not oucurred

Transmittees bound by prior notices

9 If a notice 15 given to a shareholder i respect of shares and a transmuttee 15 entitled 10 those shares, the transmittee 13 bound by the notice (f 1t
was given (o the shareholder before the transouttee’s name has been entered i the register of mermbers

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

3o t) The company may by ordinary resolution declare davidends, and the directors may decide to pay intenm dividends

2) A dividend must not be declared unless the directors have made a recommendation as to s amount Such a dividend must not
exceed the amount recommended by the directors

&} No dividend may be declared or pad unless tt 1s 1n accordance with shareholders' respective nghts

4 Unless the shareholders' resoluttion to declare or directors' decision to pay a dividend, or the terms on which shares are 1ssued,
specify otherwise st must be paid by reference to each shareholder’s holding of shares on the date of the resolution or deciston to declare or pay it

{5} If the company's share capital 1s divided inte different classes, no ntenm dividend may be pad on shares carrying deferred or non
preterred nights 1f, at the tume of payment, any preferential dividend 15 in arrear

(6) The directors may pay at wntervals any dividend payable at a fixed rate (f 1t appears to them that the profits avatlable for distribution
justity the payment

" € the directors act i good faith, they do not incur any hability to the holders of shares conternng preferred rights for any toss they

may sufter by the law ful payment of an itenm dividend on shares with deferred or non-preferred nghts

Payment of dividends and other distributions
31 mn Where a tividend or other sum which 15 a distnbution 15 payable 1n respect of a share, tt must be paid by one or more of the
following means-

(a) transfer 1o a bank or butlding society account specified by the distnbution recipient either in wnting or s the directors
may otherwise decude
(b) sending a cheque made payable to the distnbution recipient by post to the distnbution recipient at the distribution

reciptent’s registered address (1f the distibution recipieat 15 a holder of the share), or (in any other case) to an address
specified by the distnbution rectpient esther in wniting or as the directors may otherwise decide,

(c} gending a cheque made payable to such person by post to such person at such address a3 the distnbution recipient has
specafied etther s wnting or as the directors may otherwise decide, or

(d) any other means of payment as the directors agree with the distnbution recipient either tn wnung or by such other
means as the directors decide

2) [n the articles, "the distnbution reciprent” means, i respect of a share in respect ot which a dividend or other sum s payable-

{a) the holder of the share, or

(b) 1t the share has two or more jomnt holders, whichever of them 15 named fast in the register of members, or

(c) if the holder 15 no longer entitled to the share by reason of death or bankruptey, or otherwise by operation of law, the
transmttee

No interest on distributions

1R The company may not pay interest on any dividend or other suin payable in respect of a share unless otherwise provided by-
(a) the terms on which the share was issued, or
(b) the provisions of another agreement between the holder of that share and the company

Un¢loimed distributions

33 (1 All dividends or other stuns which are-
(a) payable in respect of shares, and
(b) unclauned after having been declared or become payable,
(c) inay be mvested or otherwise made use of by the dircetors for the benefit of the company until claimed,
(2} The paymnent of any such dwidend or other sum wnto a separate account does not make the company a trustes i respect ot it
{3) If-
()] twelve years have passed from the date on which a dividend or other sum became due for payinent, and
() the distnbution recipient has not clavned n,

the distribution reciptent 15 no longer entitled to that dividend or other sum and it ceases to remain owing by the company
Non-cash distributions
H (n Subyect to the terms of issue of the share tn question, the company may, by ordinary resolution on the recommendation of the

directors, deude to pay all or part of a dividend or other distribution payable n respect ot a share by ransferring non-cash assets of equivalent value
{incluching without lirmtation, shares or other securities in any company)

) For the purposes ot paying a nen-cash distnbution, the d i rectors may make whatever arrangements they think fit, including where
any difficulty anses regarding the distnbution-
{1} fixing the value ot anv assets
by paying cash to any distibution revipient on the basis ot that value i order to adpust the nghts of reviprents and
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Wil of distributions

35 Distnibution recipicnts may waivee then entitlement o a dividend ot other distribution pavable 1 respect of a share by givmy the company
notwe in writing o that eftect but -

() the share has more than one holder, or

(b) more than one person 15 entithed to the share, whether by reason of the death or bankruptey of one or more joint holders or
othurwase,

the notice 15 not edtective unless 1t 1y expressed to be given, and signed, by all the holders or persons otherwise enutled to the share,
CAPITALISATION OF PROFITS

Authority to capitahise and approprianon of capitabsed sums
k1 (n Subject to the articles, the directors may, if they are so authonsed by an ordinary resolution-
{a) decide to capitalise any profits of the company (whether or not they are avalable for distnibution) which are not required
for paying a preferential dividend, or any sum standing to the credut ot the company's share premium aceount or capital
redemption reserve, and,

tb) appropnate any sumn which they so decide to capitalue (o "capitahised sum™) to the persons who would have been
entitled to 1t if it were distnibuted by way ot dividend (the "persons entitled”) and n the same proportions
) Caputalised sums must be applied-
(2} on behalf of the persons entitled, and
(1] 1o the same proportions as a dividend would have been distnbuted to them
3) Any capttalised sum may be applied tn paywng up new shares ot a nomnal amount equal to the capitalised sum which are then
atlotted creduted as hully paid to the persons entitled or as they may direct
(4) A capitahised sum which was appropriated from profits avadable for distnbution may be applied 1n paying up new debentures of
the company which are then allotted credited as fully patd to the persons entitled or as they may direct
3 Subject to the articles the directors may-
(a) apply capitalised sums in accordance with paragraphs (3) and (4) partly 1 one way and partly 1n another,
(b) make such ammangements a they think fit to deal with shares or debentures becoming distnbutable in fractions under this
article (including the 135uing of fractional certificates or the making of cash payments), and
(c) authonse any person Lo enter uto an agreement with the company on behalf of all the persons entitled which 15 binding

on them tn respect of the allotment of shares and debentures to them under this article
PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37 (th A person 15 able to exercise the nght to speak at a general mesting when that person 1s in a posiion to communicate to all those
attending the meeting, dunng the meeting, any information or opinions which that person has on the business ot the meeting
(2) A person 15 able to exercise the nght to vote at a general meeting when-
(a} that person 1s able to vote, duning the meeting, on resolutions put to the vote at the rmeeting, and
{b) that person’s vote can be taken into account wn determuming whether or not such resolutions are passed at the same time
as the votes of all the other persons attending the meeting
(3 The directors may make whatever arrangements they consider appropnate to enable those attending a general meeling te exercize
their nghts to speak or vote at it
S} [n determuning attendance at a general meeting, Wt 1s immaterial whether any two or more members attending 1t are 1n the same
place a» ¢ach other
(5) Two or more persons who are not n the same place as each other attend a general meeung if thew circumstances are such that it

they have (or were to have) rights to speak and vote at that meeting, they are (or would be) able to exercise them
Quorum for general meetings
33 No business other than the appointment ot the chairman of the meeting 15 to be transacted at a general meeting 1t the persons attending it do

not constitute a quorum,

Chairing general meetings

39 n [fthe directors have appomnted a chairman, the chairman shall chawr general meetings 1f present and willing to do so
(2) IF the directors have not appointed a chawrman, or 1f the chairman s unwilling to chair the meeting or 15 not ptesent within
ten minutes of the tune at which a meeting was due to stant-
(a} the directors present, or
(b} {1f no directors are present), the meeting,

tust appoitt o duector or shareholder to chatr the meeting, and the appomntment of the chamnan of the meeting must be the first business of the
mneeting
{3} The person chaining a ineeting 1n accordance with this artele 1s referred to as “the charnnan of the meeting”

Attendance and speaking by directors and non-sharcholders

40 {1 Directors may attend and speak at general imeetings, whether or not they are sharcholders
{2) The chairman of the meeling may permit other persons who are not-
{a) shareholders of the compaay, or
(b} otherwise entitled to exergise the rights of shareholders n telation to general meutings, to attend and speak ata

general meeting

Adjournment

4t )] If the persons attending a general meeting within half an hour of the ume at which the mewting was due to start do not
constitute a quorwn, or 1If durtng a meeting a quorum ceases to be present, the chairman of the meenng must adjourn it
(1) The chairman of the meettng may adjourn a general meeting at whech a quonuin s presentaf-
{a) the mecting conaents to an adjournmment, or
(b) 1t appears to the chairman of the meeting that an adjpurniment 15 accessary to protect the satety of anv person
attending the meeting or ensure that the busineas of the meeting 1> conducted v an orderly manner
{3 The chairman ot the meeung must adjourn a general mecning 1t diceted @ do 50 by the meeting
14 When adpourning a general meenng the charman ot the moenng must-
(a1 cither specity the trme and phace o wheeh e adpourncd on st that 1c 1y voninue at o ione i plee @ b
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th) have tegard o anv direetions as to the ume and place ot any adgeurnment which have been given by the meeung

. . - -
(2) [t the continuation ot an adjpumed meeting > to take place more than 14 days aftee 1t was adjourned, the company anust
give dt least 7 clear davs' notice of 1t {that 13, v xcluding the day of the adjourned meeung and the day on which the notics 15 given) -
{a) to the same persons to whom aotice of the company's general meetings 15 required to be given, and
(b} containing the same infonmatien which such notice 15 required to contain
(6) No business muy be transacted at an adjourned general meeting which could not properly have been transacted at the

meeting 1f the adjournment had not taken place
VOTING AT GENERAL MEETINGS
VYoting general
41 A rwolution put to the vote of a general meeting must be devided on a show ot hands unluss a poll 15 duly demanded in occordance with the

aricles

Errors and disputes

43 ({)] No objection may be raised to the qualification of any person voting at a general meeung exeept at the meeting or adjourned
meeting at which the vote objected to 15 tendered, and every vote not disallowed at the meeting ts valid
2} Any such objection must be referred to the chaurman of the meeting whose decision 1s final
Poll votes
44 (n A poll on a resolution may be demanded-
(a) tn advance of the general meeting where 1t 1s to be put to the vote, or
(b) at a general meeting, either before a show of hands on that resolution or iImmediately after the result of a show of hands
on that resolution 15 declared
(03] A poll may be demanded by-
{a) the chatrman of the meeting,
{b) the drrectors,
{c} two or more persons having the night to vote oa the resolution, or
{d) a person or persons representing not less than one tenth of the total voting rights of all the shareholders having the nght
to vote on the resolution
(8] A demand for a poll may be withdrawn if-
(a) the poll has not yet been taken, and
(b} the chairman of the meeting consents to the withdrawal
+ Polls must he taken unmedsately and in such manner as the chairman of the meeting directs
Coutent of proxy notices
45 1)} Proxvies may only validly be appointed by a notice in wnting (a "proxy notice”) which-
{a) states the name and address of the shareholder appointing the proxy,
(b identiftes the person appomted to be that shareholder’s proxy and the general meettng n relation to which that person s
appointed,
(c) 15 signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated 1n such manner as the directors
may deterrmine, and
{d) 1s delivered to the company in accordance with the articles and any instructions contained in the notice of the general
meeung to which they relate,
[§3] The company may require proxy notices to be delivered n a particular form, and may specify difterent forms for different
purposes
(83! Proxy notices may specify how the proxy appotnted under them is to vote (or that the proxy 1s to abstain from voung) on one or
more resolutions
[€)] Unless a proxy aotice indicates otherwise, it must be treated as-
{(a) allowing the person appointed under it as a proxy discretion as to how to vote on any anctllaty or procedural resolutions
put to the meeting, and
(b appointing that person as a proxy in relation to any adjoumment of the general meeting to which it relates as well as the

meeting ttself,

Delivery of proxy notices

46 {3 A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a general meeting remains so entitled in
respect of that meeting or any adjournment of it, even though a vahd proxy notice has been delivered to the company by or on behalt of that person

(2) An appointment under a proxy notice may be revoked by dehvering to the company 2 notice ia wnting given by or on behalf of the
person by whom or on whose beha!f the proxy notice was given

(83 A notice revohing a proxy appontment only takes effect if w15 delivered before the start of the meeting or adjoumed meeting to
which u relates

H If a proxy notice 1s not executed by the person appouwnting the proxy, it must be accompanted by wntten evidence of the authority of

the person who executed 1l to execute it on the appomntor's behalf

Amendments to reselutions
47 n An ordinary resolution to be proposed at a general ineeting may be amended by ordinary resolution (f-
{a) notice of the proposed amendment 15 given to the company tn writing by a person enutled to vote at the general meeting
at which 1015 to be proposed not less than 48 hours before the meeting s to take place (or such later ume as the chairman
of the meeting may determine), 2nd

(b} the proposed amendment does not, in the reasonable optnion of the charman of the meeting, matenally alter the scope
of the resolution
(2) A spectal resolution to be proposed at a general imecting may be amended by ordinary resolution, 1t-
(a) the chawrman of the meeting proposes the amendment at the general meeting at which the resolution 15 to be proposed,
and
{b) the amendinent does not go beyond what 13 necessary to corvect a grammatical or other non-substantive ertor in the
resolution
3) If the charman of the meeting, acting 1 good farth, wrongly decides that an amendment to a resolution 15 out of order, the

chaninan's error does not invahidate the vote on that resolution




PART S
R L ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used
48 H Subject to the arieles, anything sent or supplind by or o the companv under the articles may be sent or supplied 10 any way
which the Companies Act 2006 provides tor documents or wformation which are authonsed or required by any provision of’ that Act to be sent or
supplied by or to the company

(2} Subject to the artiles, any nolice or docuinent to be sent or supphied to 2 director in connecuon with the taking of decisions by
directors may also be sent or supphied by the means by which that director has ashed to be sent or supplred with such nottees or doLuments tor the time
being

(3 A director may agree with the company that notices or dowuments seat to that director ina particular way are to be deemed to have
been recerved within a specified tume of their being sent and tor the specified tine to be less than 48 hours

Company seals

49 (1) Any common seal may only be used by the authonty of the directors
(2} The directors may decide by what ineans and in what form any common seal 15 to be used
(3) Unless otherwise decided by the directors, of the company has a commen seal and 1t 1 afficed to a document, the documnent must
210 be signed by at least one authonsed person in the presence of a witness who attests the signature
{4y For the purposes of this arucle, an authonsed person 1s-
{a) any director of the company,
{b) the company secretary (1f any}, or
{c) any person authonsed by the directors tor the purpose of signing decuments to which the common seal s applied

No right to inspect accaunts and other records
50 Except as provided by faw or authonsed by the directors or an erdinary resolution of the company, no person 1s entitled to nspect any of the
company's accountng or other records or documents merely by virtue of being a shareholder

Provision for employees on cessation of business

51 The directors may decide to make provision for the benefit of persons employed or formerly employed by the company or any of 1t
substdianes {other than a director or former director or shadow director) 1n connection with the cessation or transfer 10 any person of the whole or part of
the undertakang of the company or that subsichary

DIRECTORS' INDEMNITY AND INSURANCE

{ndemnity
52 {8 Subject to paragraph (2}, a relevant director of the company or an associated company may be indemnitied out of the company's
assets against
(a) any liabiity tcurred by that director in connection with any negligence, default, breach of duty or breach of trust in
relanion to the company or an associated company,
(b} any liality incurred by that director in connection with the activities of the company or an associated companv n its
capacity as a truste¢ of an oceupational pension scheme {as defined in sectton 233(6) ot the Companies Act 2006),
() any other Lability incurred by that director as an officer of the conpany or an associated company
) This article does not authortse any indemmity which would be prohibited or rendered voud by any proviston ot the Companies Acts
or by any other provision of law ,
(3 In this article-
(a) companies are associated if one 15 a subsidiary of the other or both are subsidiartes of the same bedy corporate, and
(b} a "relevant director” means any director or former director of the company or an associated company
Insurance
53 )] The directors may decide to purchase and mamtan msurance, at the expense of the company, for the benefit of any relevant
director in respect of any relevant loss
2} n this article-
(@) a "relevant director” means any director or foriner director of the company or an associated company,
(b) a "relevant loss" means any loss or hability which has been or may be incurred by a relevant duector in

connection with that director’s duties or powers m relation to the company, any associated company or any
pension fund or employees' share scheme of the company or associated company, and
{c) companies are associated 1f one 15 a substdiary of the other or both are subsidanes of the same body corporate




