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PMI HEALTH GROUP LIMITED
(the "Company™”
(company number 02660256)

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the
Company propose that the followmg resolution be passed as a special resolution
{the "rResotution").

SPECIAL RESOLUTION

THAT the Company's Articles of Assoclation be aitered by the substitution for
Article 6.1 of the following Articles 6.1A, 6.1B and 6.1C

“6.1A The holder or holders from time to time of any A shares may at any time
transrer any of such A shares

8141 Lo any son daughter grandson granddaughter or other lssue of such
holder of A Shares or

61A.2 o any son daughter grandson granddatghter or other issue of g
deceased shareholder holding at the date of his or her death A
Shares by his or her execulors or administrators

without restrictionr

"6.18 Sublect to the provisions of Article 6.1A If the holder or holders from time
to time of any A Shares wishes at any time to transfer any of such A Shares
such. transrer shall be subject to the following restrictions

6181 Before requiring the Company to register a transfer of any A Shares
the person whether a member of the company or not desiring to
transfer them (the “propasing A Share Transteror”) shall give to the
Company notice in writing (the “a snare mransfer Notice”) that he desires
to transfer such shares

6182 The A Share Transfer Nolice shall constitute the Company as the
agent of the Proposing A Share Transferor for the sale of all (but not
part only) of the A shares specified in the A Share Transfer Notice in
acecordance with this Article 6,18 to any holder of € Shares

6183 Such A Shares shall be offered for sale to the holders of the C Shares
for their fair value which shall be determined

618 3.1 by the auditors for the time being of the Company or
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8184

5185

6186

61832 (If the proposing transferor requires) by some other
Chartered Accountant to be nominated by the President for
the time belng of the Institute of Chartered Accountants in
England and Wales

who shall act as an expert and not as an arbitrator and whose
determination as regards the falr value of those A Shares which the
proposing transferor wishes to transfer shall be conclusive and such
fair value shall be determined on the basis that the open market
value of those A shares shall be an amount equating to such
proportion of the sum which a willing buyer would agree with a
willing seller to be the purchase price for il A shares then in issue as
the number of those A Shares which the proposing transferor wishes
to transrer bears to the total number of A Shares then in Issue and in
fixing such price such auditors or Chartered Accountant shall have
power to determine how the costs of fixing the falr value of such A
Shares shall be borne

An A Share Transfer Notice once received by the Company shall not
be revocable without the prior consent of the holders of the €

Shares

If within the period of two (2} months arter recelving an A share
Transter Notfce the Company finds a holder or holders of C Shares
(the "rRelevant ¢ sharehotders”? Willing to purchase all of the A Shares
specifled in the A share Transfer Notice at a ptice (the 'peterminea
Price’} equating to the fair value of those A Shares determined in
accordance with Article 6.18.3 above the Company shalf give to the
Proposing A Share Transferor notice (an “A share Sale Notice” OF that
fact and the Proposing A Share Transferor shall be bound upon
payment of the Determined Price Lo transfer those A shares (o the
Refevant C sharsholders

Every A Share Sale Notice given by the Company under Article 6.18.5
shall

&618.6.1 stale

(2 the name and address of the purchaser or prospective
purchaser or If more than one thelr names and
addresses and

[fe)] the number of shares which each such purchaser or
prospective purchaser 1s willing to purchase and

s18 62 be accompanied by appropriate Instruments of transfer for
execution by the Proposing A Share Transferor
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£188

8189
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The purchase shall be completed at a time and a place to be
appointed by the Company as soon as reasonably practicable but in
any event not more than twenty-eight (28) days after the date on
which the A share sale Notice was glven by the Company

If the Proposing A Share Transferor after having become bound
pursuant to Article 6.1B.5 to transfer any A Shares to a purchaser or
prospective purchaser falls to do so

s1081 the directors may authorise some person to sign an
Instrument of transfer on behalf of the Proposing A share
Transteror in favour of the Relevant C shareholders and

61882 the Company
& may recelve the purchase money

) shall on recelpt of the purchase money ciuse the
name or names of the Relevant C Sharehoiders (as
applicable) to be entered /n the register as the holder
or holders of the A shares and

() shall hola the purchase money on trust for the
Proposing A Share fransferor

The recelpt of the Company for the purchase money shall be a good
discharge to the purchaser or prospective purchaser who shall not
be bound to see to its application and after his name has been
entered Into the register the valldity of the proceedings shall not be

gquestioned by any person

All A Shares comprised In any A share Transfer Notice shall be offered
by the Company Iin the first Instance for sale to all hofders of C
Shares on the termns that If more than one such holder of C Shares
desires to purchase such shares then the shares so offered shail be
sold to holders OF C shares accepting the offer in proportion (as
nearily as may be) to thelr existing holdings of C shares

All offers of shares under Article 6.18.10

a18.11 1shall be made In writing and sent by pre-pald post toc the
holders of C Shares at thefr respective registered addresses

and

618 112s5hall imit a time (not being fewer than twenty-one (21) days)
within which the offer must be accepted or in default be

treated as declined




6.18.12 The following provisions shail apply

6 1A.12 1If Within a perfod of two (2) months after receiving an A Share
Transfer Notice the Company does not find purchasers among
the holders of C Shares for all of the shares specified In the A
Share Transfer Notice it shall give notice in writing to that
effect to the Proposing A Share Transferor

618 122Within the perlod of two (2) months after receiving an A
Share Transfer Notice the Company may give to the Proposing
A Share Transferor notice in writing that it has no prospects
of finding such purchasers

. 618123If the Company gives to the Proposing A Share Transferor
notice under Article 6.18.121 or Article 618122 the
Proposing A Share Transferor shall be at liberty until the
expiration of four (4) months thereafter to transfer all or any
of the A Shares specified In the A Share Transfer Notice to any
person but he may not transfer those A shares or any of them
at a price fower than the Determined Price

6.18 13 If @ Proposing A Share Transferor wishes to sell any of his A Shares
specified in an A Share Transfer Notice after the expiry of the period
of four (4} manths to which reference is made In Article 6.18.12 he
must give notice in writing to the Company again In accordance with
Article 6.18.T

"6.7C The holder or holders from time to time of any C Shares may at any time
transfer any of such C shares to any person without restriction

AGREEMENT

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

. 2011, hereby Irrevocably agrees to the Resolution.

T,tée! {Lin7erslgned, a person, entitled to vote on the Resolution on
(s ]

Signed by Christopher CP‘@ ,/U\u

perksBalawin =~ G M
Date B LI / rs 2011

NOTES
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If you agree with the Resolution, please indicate your agreement by signing
and dating this document, where indicated above, and by returning the
signed version either by hand or by post to The Courtyard Hall Lane
Wincham Northwich Cheshire CW9 6DG. You may not return the Resolution
to the Company by any other method. If you do not agree to the
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 Resolution, you may not
revoke your agreement.

Uniess, by .23 / I.72- . ... . 201, sufficient agreement has
been received for the Resolution to pass, it will lapse. If you agree to the
Resolution, please ensure that your agreement reaches us before or during

this date




The Companies Act 1985

(as amended by the Companles Act 1989}
("the Act”

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of

PMI HEALTH GROUP LIMITED

(company number 2660256)
"the Company"}

{adopted by Special Resclution passed on 30 November 2011

preliminary
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The Regulations contained in Table A in the Schedule to the
companies (Tables A to F) Regulations 1985 (“rable A"} shall apply t0
the Company except insofar as they are excluded or varied by
these Articles

1.2 Expressions defined in Regulation 1 of Table A shall where the
context admits bear in these Articles the meanings so defined
Share capital
21 The authorised share capital of the Company at the date of the
adoption of these Articles is £1,200,100 divided into
211 5,000 A’ ordinary shares of £0 02 each (“a shares")
2172 4,000,000 ‘B’ ordinary shares of £1 each ("B shares’) and
2.1.3 200,000 'C' ordinary shares of £1 each ("c shares”)
22 For the purposes of these Articles the expression “equity share
capital” shall mean the B Shares and the C Shares
2.3 In Regulation 2 of Table A there shall be substituted for the words

following "... issued with . " the words "... or have attached to it
such rights or restrictions as the Company may by special
resolution determine ..."




Rights attaching to shares

The rights attaching to the sald respective classes of shares in the capital
of the Company shall be as follows

3.1 Dividends

311

312

3143

32 Capital

An amount equating to seventy per cent (70%) of any
dividends which

3111 the directors may recommend and
3142 the Company may approve in general meeting

shall be distributed pro rata amongst the holders of the B
Shares

An amount equating to thirty per cent (30%) of any
dividends which

3121 the directors may recommend and
3122 the Company may approve in general meeting

shall be distributed pro rata amongst the holders of the C
shares

NO dividend shall be payable in respect of the Ashares

On a return of assets on liguidation or otherwise the surpius
assets of the Company remaining after the payment of liabilities
shall belong to and be distributed as follows

3.21

322

3.25

A sum or value equating to the value at par of all Issued C
shares shall belong to and be distributed amongst the
holders for the time being of the C shares

A sum or value equating to the vaiue at par of ail issued B
shares shafl belong to and be distributed amongst the
holders for the time being of the B Shares

The balance shall belong to and be distributed amongst
the holders for the time being of the B Shares and C Shares
in the following manner

3231 thirty per cent (30%) in value shall belong to and be
distributed amongst the holders of the C Shares pro
rata to their holdings of C Shares and

3232 seventy per cent (70%) in value shall belong to and
be distributed amongst the holders of the B Shares
pro rata to thelr holdings of B Shares




33

34

41

4.2

3.2.4 No distribution shall be made in respect of the A Shares
voting
3.31 The holders of the A Shares shalt
5311 on ashow of hands each have one vote and
3312 on a poll each have one vote per share

332 The B Shares and the C Shares shall not carry any voting
rights save in respect of class meetings convened pursuant

to Article 4

Limitation on share issue

No shares shall be issued to any infant bankrupt or person
suffering from a mental disorder

Class rights

whenever the capital of the Company is divided into different
classes of shares the special rights attached to any class may be
varied or abrogated either whilst the Company is a going concern
or during or in contemplation of a winding up with the consent
in writing of the holders of not less than three-fourths in nominal
value of the issued shares of that class or with the sanction of an
extraordinary resolution passed at a separate meeting of the
holders of the shares of that class but not otherwise

To every such separate meeting all of the provisions of these
Articles relating to general meetings of the Company or to the
proceedings thereat shall imutatls mutandis) apply except

421 that the necessary quorum shall be one person present in
person or by proxy (whenever there Is only one holder of
shares in that class) but where there are two or more
holders of that class the quorum shall be two persons at
least holding or representing by proxy not less than one
third In nominal amount of the issued shares of that class
(but so that If at any adjourned meeting of such holders a
quorum as above defined is not present that member who
is present shall be a guorum) and

4.2.2 that the holders of shares of that class shail on a poll have
one vote In respect of every share of the class held by

them respectively
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without prejudice to the generaiity of such rights the rights
attached to the B Shares shall be deemed varied by any of the

following at any time

431 any variation of the rights attaching to
4311 the AShares or
4312 the CShares

4.32 any alteration of the Company's Articles of Association
from time to time or

4.3.3 the creation of any class of shares in the capital of the
Company other than A Shares B Shares or C Shares

Further issue of shares

51

52

53

54

Sections 89 (1) and 90 (1) to 6) inclusive of the Act shall not apply
to any allotment of shares in the Company

If the directors of the Company determine to make an 1ssue of B
Shares they shall be bound to make an offer (stipulated to be
open for acceptance within twenty-eight days) to each member
for the time being holding B Shares of such proportion of those B
shares which the directors of the Company determine to issue as
that member's holding bears to the aggregate nominal value of
all B Shares immediately prior to the issue of the new B Shares

Any such member shall be bound within twenty-eight days of the
making of such offer to him either to accept or reject in writing
such offer In full or in part (and in default of so doing shall be
deemed to have rejected the offer in fuld

After the expiration of such period of twenty-eight days or on
receipt of an Intimation from any member holding B Shares to
whom the offer is made that he rejects the offer in full or in part
the directors of the Company shall offer the shares so rejected or
deemed to have been rejected In like manner to such of the
other members holding B Shares as accepted the original offer in
full

Transfer of shares

61A The holder or holders from time to time of any A Shares may at

any time transfer any of such A Shares

61A1 to any son daughter grandson granddaughter or other
issue of such holder of A Shares or




618

61A2

to any son daughter grandson granddaughter or other
iIssue of a deceased shareholder holding at the date of his
or her death A Shares by his or her executors or
administrators

without restriction

Subject to the provisions of Article 6 1A if the holder or holders
from time to time Of any A shares wishes at any time to transfer
any of such A shares such transfer shall be subject to the

following restrictions

6181

6182

61B3

6184

Before requiring the Company to register a transfer of any
A Shares the person whether a member of the company or
not desiring to transfer them (the "Proposing A Share
Transferor™ shall give to the Company notice in writing (the
A share Transfer Notice” that he desires to transfer such

shares

The A Share Transfer Notice shall constitute the Company
as the agent of the Proposing A Share Transferor for the
sale of all (but not part only) of the A Shares specified In
the A Share Transfer Notice In accordance with this Article
6.18 to any holder of C Shares

such A Shares shall be offered for sale to the holders of
the C Shares for their fair value which shall be determined

61831 by the auditors f6r the time being of the Company
or

618 3 2 (if the proposing transferor requires) by some other
Chartered Accountant to be nominated by the
President for the time being of the Institute of
Chartered Accountants in England and Wales

who shail act as an expert and not as an arbitrator and
whose determination as regards the falr value of those A
Sshares which the proposing transferor wishes to transfer
shall be conclusive and such fair value shall be determined
on the basis that the open market value of those A Shares
shall be an amount equating to such proportion of the
sum which a willing buyer would agree with a willing seller
to be the purchase price for all A Shares then in issue as
the number of those A Shares which the proposing
transferor wishes to transfer bears to the total number of
A Shares then In Issue and in fixing such price such auditors
or Chartered Accountant shall have power to determine
how the costs of fixing the fair value of such A shares shall
be borne

An A Share Transfer Notice once received by the Company
shall not be revocable without the prior consent of the
holders of the C Shares




61BS

G1B G

61B7

6188

If within the period of two (2) months after receiving an A
Share Transfer Notice the Company finds a holder or
holders of C Shares {the "Relevant C Shareholders”) Willing to
purchase all of the A Shares specified in the A Share
Transfer Notice at a price (the "petermined Price™ equating to
the fair value of those A Shares determined In accordance
with Article 6.1B.3 above the Company shail give to the
Proposing A Share Transferor notice (an “A Share Sale Notice")
of that fact and the Proposing A Share Transferor shall be
bound upon payment of the Determined Price to transfer
those A Shares to the Relevant C Shareholders

Every A Share Sale Notice given by the Company under
Article 6 18 5 shall

61861 state

@ the name and address of the purchaser or
prospective purchaser or if more than one
their names and addresses and

(o) the number of shares which each such
purchaser or prospective purchaser is willing
to purchase and

61862 be accompanied by appropriate instruments of
transfer for execution by the Proposing A Share
Transferor

The purchase shall be completed at a time and a place to
be appointed by the Company as soon as reasonably
practicable but in any event not more than twenty-eight
(28) days after the date on which the A Share Sale Notice
was given by the Company

If the Proposing A Share Transferor after having become
bound pursuant to Article 6.18.5 to transfer any A Shares
to a purchaser or prospective purchaser fails to do so

61881 the directors may authorise some person to sign an
instrument of transfer on behalf of the Proposing A
share Transferor in favour of the Relevant C
shareholders and

61882 the Company
(a) may receive the purchase money

b) shall on receipt of the purchase money cause
the name or names of the Relevant C
shareholders (as applicable) to be entered In
the register as the holder or holders of the A

Shares and



61B9

61B 10

618 11

61812

© shall hold the purchase money on trust for
the Proposing A Share Transferor

The receipt of the Company for the purchase money shall
be a good discharge to the purchaser or prospective
purchaser who shall not be bound to see to its appiication
and after his name has been entered into the register the
validity of the proceedings shall not be questioned by any
person

All A Shares comprised in any A Share Transfer Notice shall
be offered by the Company In the first instance for sale to
all holders of C Shares on the terms that if more than one
such holder of C Shares desires to purchase such shares
then the shares so offered shall be sold to holders of C
shares accepting the offer in proportion (as nearly as may
be) to their existing holdings of C Shares

All offers of shares under Article 6 1B.10

618 11 1shall be made in writing and sent by pre-paid post
to the holders of C Shares at their respective

registered addresses and

618 11 2shall limit a time not being fewer than twenty-one
{21) days) within which the offer must be accepted
or in default be treated as declined

The foltowing provisions shall apply

61a.12 1if within a perlod of two (2) months after recelving
an A Share Transfer Notice the Company does not
find purchasers among the holders of C Shares for
all of the shares specified in the A Share Transfer
Notice it shall give notice in writing to that effect
to the Proposing A Share Transferor

6 12 12.2Within the period of two (2) months after receiving
an A Share Transfer Notice the Company may glve
to the Proposing A Share Transferor notice mn
writing that it has no prospects of finding such
purchasers

61812 3IfF the Company gives to the Proposing A Share
Transferor notice under Article 6.1B.121 or Article
6.1B.12.2 the Proposing A Share Transferor shall be
at itherty untii the expiration of four (9 months
thereafter to transfer all or any of the A Shares
specified in the A Share Transfer Notice to any
person but he may not transfer those A Shares or
any of them at a price lower than the betermined

Price



6.1C

6.2

6.3

64

61813 If a Proposing A Share Transferor wishes to sell any of his A
shares specified in an A Share Transfer Notice after the
expiry of the period of four (4) months to which reference
is made in Article 6.1B.12 he must give notice in writing to
the Company again in accordance with Article 6.18.1

The holder or holders from time to time of any C Shares may at
any time transfer any of such C Shares to any person without
restriction

Any holder from time to time of any B Shares (a “Desirous B
Transferor’) may at any time transfer to any Qualifying Person (as
defined in Article 6.4) all (but not some only) of his her or its B

Shares

The personal representatives ("oesirous B PRs”) 0f @ holder of any B
shares (“B Mmember™ who is deceased may transfer all (but not some
only) of the B Shares registered in the name of that deceased B
Member as sole holder or as sole surviving joint holder to any
Qualifying Person (as defined in Article 6.4) who becomes entitied
to such B Shares under the Will or on the intestacy of that
deceased B Member

For the purposes of Articles 6.2 and 6.3 “qualifying Person® means
and includes

6.41 the wife widow husband or widower and any chilg or
remoter Issue twhether natural or adopted) over the age

of elghteen years

6411 OF the Desirous B Transferor (being a natural person)
who wishes to effect the first transfer after the
date of the adoption of these Articles of the B
shares held by him or her or

6at12 of the B Member (being a natural person) who
effected the first transfer after the date of the
adoption of these Articles of the B Shares held by
the Desirous B Transferor or

6413 Of the deceased B Member whose Desirous B PRS
wish to effect the transfer under his or her Will or
on his or her intestacy of the B Shares held by him
or her being the first transfer after the date of the
adoption of these Articles of those B Shares or

6aia of the B Member (being a natural person) who
effected the first transfer after the date of the
adoption of these Articles of the B Shares heid by
the deceased B Member whose personal
representatives are the Desirous B PRs or




65

6.4.2

6415 of the holder of any shares In the capital of the
Desirous B Transferor (being a company oOr
corporation) which wishes to effect the first
transfer after the date of the adoption of these
Articles of its B Shares or

6416 Of the holder of any shares in the capital of the B
Member (being a company or corporation) which
effected the first transfer after the date of the
adoption of these Articles of the B Shares held by
the Desirous B Transferor and

the trustees of any trust or settiement In which any holder
of B shares from time to time or any of the persons
named In Article 641 has an interest or interests of
whatever nature and whether absolute or limited and
whether vested or contingent and whether in possession
or reversion

Except In the case of a transfer of shares expressly authorised by
Article 6.1 {or by Article 6.2 or Article 6.3 read In conjunction with
Article 6.9) the right to transfer shares in the Company shail be
subject to the following restrictions

651

652

65.3

654

Before requiring the Company to register a transfer of any
shares the person whether a member of the company or
not desiring to transfer them (“the proposing transferor™) shall

6511 give to the Company notice in writing ("the transfer
notice™ that he desires to sell such shares and

6512 specify in the transfer notice the price at which he
is prepared to sell such shares

The transfer notice shall constitute the Company as the
agent of the proposing transferor for the sale of all (but
not part only) of the shares specified in the transfer notice
in accordance with this Article 6

6521 toany member or

6522 to any other person selected by the directors

at such price

if the propasing transferor does not in the transfer notice
specify the price at which he is prepared to sell such
shares then such shares shall be offered for sale at the
prescribed price (as determined in Article 6.5.11)

A transfer notice once received by the Company shall not
be revocable without the prior consent of the directors



6.55

6.5.6

6.5.7

6551 the proposing transferor has speclfied a price at
which he s prepared to sell such shares and

6552 within the period of two months after receiving a
transfer notice the Company finds members or
other persons {"the purchasers”) willng to purchase all
of the shares specified in the transfer notice at the
specified price

the company shall give to the proposing transferor notice
@ “sale Notice® of that fact and the proposing transferor
shall be bound upon payment of the specifled price to
transfer those shares to the purchasers

If
6561 no price is specified and

6562 Within a period of two months after receiving a
transfer notice the Company finds members or
other persons ("the prospective purchasers” Who are
wiiling to purchase ail of the shares specified in the
transfer notice subject to agreement upon the
price for such shares

the company shall give to the proposing transferor
written notice of that fact and the provisions of Article
6511 as regards the determination of the prescribed
price shall take effect and If the price for such shares as 50
determined under Article 6.5.11 is accepted by the
prospective purchasers by written notice to the Company
within fourteen days after the notification to them of
such price the Company shall give written notice (a "sate
Notice”) of that fact to the proposing transferor who shall
be bound upon payment of the prescribed price to
transfer those shares to the prospective purchasers

Every Sale Notice given by the Company under either
Article 6.5.5 or Article 6 5.6 shall

6571 state

@ the name and address of the purchaser or
prospective purchaser or if more than one
their names and addresses and

b) the number of shares which each such
purchaser or prospective purchaser is willing
to purchase and

6572 be accompanied by appropriate Instruments of
transfer for execution by the proposing transferor
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6.5.9

6.510

65.11

The purchase shall be completed at a time and a place to
be appointed by the Company as soon as reasonably
practicable but in any event not more than twenty-eight
days after the date on which the Sale Notice was given by
the Company and for the purpose of determining the
right to any distribution by the Company the proposing
transferor shall be deemed to have sold such shares on the
date of completion of the purchase

If the proposing transferor after having become bound
pursuant to Article 655 or Article 6,56 to transfer any
shares to a purchaser or prospective purchaser fails to do
SO

6591 the directors may authorise some person to sign an
instrument of transfer on behalf of the proposing
transferor in favour of the purchaser or prospective
purchaser and

6592 the Company
@ may receive the purchase money

(o) shall on receipt of the purchase money cause
the name of the purchaser or prospective
purchaser (as applicable) to be entered mn
the register as the holder of the shares and

{© shall hold the purchase money on trust for
the proposing transferor

The receipt of the Company for the purchase money shall
be a good discharge to the purchaser or prospective
purchaser who shall not be bound to see to Its application
and after his name has been entered Into the register the
validity of the proceedings shall not be questioned by any
person

In the event that the purchase price for such shares is not
specified by the proposing transferor then after receipt
by the proposing transferor of a notice gwen by the
Company under Article 6.5.6

65111 the proposing transferor shall use his best
endeavours to agree with the prospective
purchaser the price for such shares but



6512

65.13

65112 in the event of failure to agree withi one month
of receipt by the proposing transferor of such
notice given by the Company then the fair value for
such shares shall be determined

) by the auditors for the time being of the
Company or

(b) (if the proposing transferor requirest by
some other Chartered Accountant to be
nominated by the President for the time
being of the Institute of Chartered
Accountants in England and Wates

who shall act as an expert and not as an arbitrator
and whose determination as regards the fair value
of the shares which the proposing transferor
wishes to sell shall be conclusive and such fair value
shall be determined on the basis that the open
market value of the shares shall be an amount
equating to that proportion of the sum which a
willing buyer would agree with a witling seller to be
the purchase price for all of the shares comprised in
the cilass of shares of which those shares form part
as the number of those shares bears to the total
number of issued shares then comprised in that
class but taking no account of any premium or any
discount by reference to the size of the holding the
subject of the proposed transfer and in fixing such
price such auditors or Chartered Accountant shall
have power to determine how the costs of fixing
the fair value of such shares shall be borne

All shares comprised In any transfer notice shall be offered
by the Company in the first instance for sale to all
members holding shares of the same class as those so
comprised (other than the proposing transferor) on the
terms that if more than one such member desires to
purchase such shares then the shares so offered shall be
sold to members accepting the offer in proportion (as
nearly as may be) to their existing holdings of such shares

All offers of shares under Article 6.5.12

6 5131 shall be made in writing and sent by pre-paid post
to the members at their respective registered
addresses and

65132 shall limit a time (hot being less than twenty-one
days) within which the offer must be accepted or in
default be treated as declined



6.5.14 Once the price for the shares has been ascertained under
Article 6.5.11

65141 any prospective purchaser shalf have the right to
withdraw his application to purchase such shares

and

65142 there will be no obligation on any prospective
purchaser to purchase shares at such price unless
he 50 signifies his consent to the Company and for
that purpose he shall be deemed toc have soO
signified his consent if he does not within two
weeks Of being notified by the Company of the
price so determined inform the Company in writing
that he no longer desires to purchase the shares

PROVIDED THAT

@ if there 15 more than one prospective
purchaser and

(o)) if not all prospective purchasers signify or

are deemed to signify thelr consent to the
purchase of the shares at such price

there shall be no obligation on the proposing
transferor to sell the shares specified in the transfer
notice unless such prospective purchasers as are
prepared to purchase the shares agree to purchase
all of the shares specified In the transfer notice

6.5 15 The following provistons shall apply

65151 If within a period of two months after receiving a
transfer notice the Company does not find
purchasers for all of the shares specified in the
transfer notice it shall give notice In writing to that
effect to the proposing transferor

65452 Within the period of two months after receiving a
transfer notice the Company may give to the
proposing transferor notice in writing that it has no
prospects of finding such purchasers

65153 If elther

(@ the Company glves to the transferor notice
under Article 6 5.15.1 or Article 6.5.15.2 or

) all of the prospective purchasers give notice
to the Company under Article 6.5.14 that

they are not prepared

)] to pay the price determined under
Article 6.5 11 or



6.6

6.7

(in to purchase all of the shares specified
in the transfer notice

of the receipt of which notice the Company
must inform the proposing transferor in
writing

the proposing transferor shall be at liberty until the
expiration of four months thereafter to transfer all
or any of the shares specified in the transfer notice
to any person but he may not transfer the shares or
any of them at a price lower than the specified
price or the price ascertained under Article 6 5.11

{as applicable)

6.5.16 If a proposing transferor wishes to sell any of his shares
specified In a transfer notice after the expiry of the period
of four months to which reference is made in Article 6.5.15
he must give notice in wniting to the Company again in
accordance with Article 6.5.1

The personal representatives of any deceased holder of B Shares
shall be bound if and when called upon by the directors to do so
not earller than six months after the date of his death to give a

transfer notice in respect of

6.6.1 all of the shares registered in the name of the deceased
holder of B Shares as sole holder or as sole surviving joint
holder at the date of his death or

6.6.2 such of those shares as still remain so registered

and if within a period of twenty-one days after being calied upon
the perscnal representatives fall either to give such a transfer
notice or to present for reglstration one or more transfers of
such B Shares authorised by Article 6.3 they shall be deemed to
have given a transfer notice at the expiration of that period and
the provisions of Article 6 5 shall have effect accordingly

If any holder of B Shares is adjudged bankrupt

6.7.1 his trustee In bankruptcy shall be bound immediately to
give to the Company a transfer notice in respect of all of
the B Shares registered in the name of the bankrupt
member as sole holder or as sole surviving joint holder at
theé date of his bankruptcy and

6 7.2 if no such transfer notice is given within one month of the
bankruptcy

6721 the trustee In bankruptcy shall be deemed to have
given It at the end of that period and




6.722 the said provisions shall have effect accordingly

7. Lien and forfeiture

71

7.2

7.3

7.4

The lien conferred by Regulation 8 of Table A shall attach to fully
paid as well as to partly pald shares and to all shares registered in
the name (whether as sole or joint holderl of any person
indebted or under liability to the Company

The registration of a transfer of a share shall operate as a waiver
of any lien of the Company on that share

In Regulation 8 of Table A there shall be substituted for the words
* . any amount payable in respect of It ." the words "... alf
distributions and other moneys or property attributable to It ...
and the same words shall be substituted in Regulation 19 for the
words °.. g/ dvidends or other moneys payable in respect of the
forferted shares . .°

The hability of any member In default in respect of a call shall be
Increased by the addition at the end of the first sentence of
Regulation 18 in Table A of the words *  and all expenses which
may have been incurred by the Company by reason of such norn-

payment

8. Aiteration of capital

81

8.2

8.3

In Reguiation 32 of Table A there shall be inserted after the words
.. the resolution may ..” in paragraph (c) the parenthesis .. {Fit
/s a specilal resolution) . *

In Regulation 33 of Table A the parenthesis ... dncluding subject
to the provisions of the Act the Company) .. " shall be omitted

Subject to the provisions of the Act the Company

8.3.1 may purchase Its own shares (including any redeemable
shares) but

8.3 2 shall not except as authorised in accordance with the Act
give any financial assistance for the purpose

8321 of an acquisition of its own shares or

8322 of reducing or discharging a hability incurred for
that purpose

9. General meetings and regulations

81

A notice convening a general meeting shall be required to specify
the general nature of the business to be transacted oniy in the
case of special business and Regulation 38 in Table A shall be
modified accordingly




10.

9.2

93

9.4

95

9.6

9.7

98

All business shall be deemed special

9.2.1 which is transacted at an extraordinary general meeting
and

g2.2 which is transacted at an annual general meeting

with the exception of declaring a dividend the consideration of
accounts balance sheets and the reports of the directors of the
company and auditors and the appointment of and the fixing of
the remuneration of the auditors

Every notice convening a general meeting shall compiy with the
provisions of Section 372 (3) of the Act as regards gQiving
information to members in regard to their right to appoint
proxies and notices of and other communications relating to any
general meeting which any member is entitled to receive shall be
sent to the directors and to the auditors for the time being of the
company

Regulation 40 of Table A shall be read and construed as Iif the
words = . 2t the time when the meeting proceeds to business "
were added at the end of the first sentence

If a quorum is not present within half an hour from the time
appointed for a general meeting the general meeting shall stand
adjourned to the same day In the next week at the same time and
place and If at the adjourned general meeting a quorum is not
present within half an hour from the time appointed the
members then present shall constitute a quorum

At any general meeting of the Company a poll may be demanded
by one or more members present in person or by proxy and
having the right to vote at the meeting and sub-clauses (b) (C) and
(d) of Regulation 46 of Table A shall be modified accordingly

In Regulation 54 of Table A there shall be inserted after the
second occurrence of the words .. every member ... the words
", . present in person or by proxy ..."

In Regulation 61 of Table A there shall be substituted for the
words following .. the instrument appointing a proxy shall be in
.. " the words °... any form which enables the members to direct
now their votes are to be exercised on each of the resolutions
comprised in the business of the meeting for which It i1s to be
used ...

Appointment and retirement of directors

101

In Regulation 81 of Table A there shall be inserted in paragraph (d)
after the words "... to the company ..." the words " ., Jeft at the
Office .."




1.

12.

10.2 Requlations 73 to 78 inclusive of Table A shall not apply to the
Company and in the second sentence of Regulation 79 the words
followIng "... annual general meeting ..." shall be omitted

rRemuneration of directors

In Regulation 82 of Table A there shall be Inserted after the words "..
such remuneration . the words ".. for their services as such " and at
the end of that Regulation the sentence

= A director who has ceased to hold office as such when the
resolution Is passed shall uniess It otherwise provides be entitled
to be paid the appropriate proportion of any remuneration
voted to the directors for a period during ali or any part of which
he held office. "

Appointment and removal of directors

1421 in Regulation 84 of Table A there shall be inserted in the third
sentence after the words °. shall terminate ...” the parenthesis
= (unless the terms of his appointment otherwise provide?..."

122 unless and until otherwise determined by ordinary resolution of
the Company

12.2 1 there shall be a maximum number of seven directors of the
Company and

12.2.2 the minimum number of directors shall be three

123 The directors of the Company shall not be required to retire by
rotation

124 The provisions of section 293 of the Act shall apply to the
company notwithstanding that the Company 1s neither a public
company nor a subsidiary of a public company

125 In addition and without prejudice to the provisions of sections
303 and 304 of the Act the Company may by extraordinary
resolution appoint another person

12.51 in the stead of a director removed from office under the
said section 303 or

12 5 2 as an additional director

12.6 Any such removat shall be without prejudice to any claim which
the removed director may have for damages for breach of any
contract of service between him and the Company




13.

Alternate directors

131

132

13.3

134

Each director of the Company shall have the power

4311 at any time to appoint as an alternate director elther
another director of the Company or any other person who
may be approved for that purpose by resolution of the
directors and

131.2 atany time to terminate such appointment

The appointment of an alternate director shall automaticatly
terminate

13.21 on the happening of any event which if he were a director
of the Company would cause him to vacate the office of
director or

13.2.2 if his appointor ceases for any reason to be a director of
the Company otherwise than by retinng and being re-
appointed at the same meeting

Every appointment removal or resignation of any alternate
director

13.3.1 shall be in writing sighed
13311 by the appointor or
13312 (@s the case may he) by the alternate director and

13 3.2 shall take effect (subject to any approval required under
Article 13.1) upon receipt of such written appointment
removal or resignation at the registered office of the

company

An alternate director shall (subject to his giving to the Company
an address within the United Kingdom at which notices may be
served) be entitied

13.41 to recewve notices of all meetings of the directors of the
company or of any committee of the directors of which
his appointor is a member

13 4.2 to attend and in place of his appointor vote as a director

13.4.3 to be counted for the purposes of a quorum at any such
meeting at which his appolntor is not personally present

and
13.4.4 generally in the absence of his appointor

13441 to perform and exercise all the functions powers
and duties as a director of his appointor and




14.

15.

16.

17.

13.4 42 tO receive notice of all general meetings

135 An alternative director shall during his appointment be an officer
of the Company and shall not

1351 be deemed to be an agent of his appointor or
13 5.2 be entitled to any remuneration or fee from the Company

436 A director of the Company or any other person may act as
alternate director to represent more than one director of the
company and an alternate director shall be entitied at meetings
of the directors of the Company or of any committee of the
directors of the Company to one vote for every director whom
he represents in addition to his own vote (If any) as a director

Proceedings of directors

141 In Regulation 90 of Table A there shall be substituted for the
words ". . fixed as the quorum they ..." the words ".. constituting
the quorum they or he ...

142 A director may vote at any meeting of the directors or of any
committee of the directors on any resolution notwithstanding
that it in any way concerns or relates to a matter in which he has
directly or indirectiy any kind of interest whatsoever and

1421 if he votes on any such resolution as aforesaid his vote
shall be counted and

14.2.2 in relation to any such resolution as aforesaid he shall
(whether or not he votes on the same) be taken into
account In calculating the quorum at the meeting

Secretary

In Regulation 99 of Table A there shali be added at the end the words " ..
but without prejudice to any clalm for damages which he may have for
breach of contract by the company ..."

Dividends

in Reguiation 104 of Table A there shall be inserted after the words "... as
from a particular date .." thewords "... orto a particuiar extent ..."

Notices

In Regulation 115 of Table A the words “... unless the contrary is proved
..." shall be omitted




18.

19.

20.

Borrowing powers

The directors of the Company may exercise alt of the powers of the
company (whether express or implied)

181

18.2

183

18.4

to borrow and/or secure the payment of money

to guarantee

18.2.1 the payment of money

18.2.2 the fulfilment of obligations and
18 2 3 the performance of contracts

to mortgage or charge the property assets and uncalled capital of
the Company and

(subject to Section 80 of the AcD to i1ssue debentures debenture
stock and all other securities whether outright or as security for
any debt liabllity or obligation of the Company or of any third

party

Gratuitles and pensions

The directors of the Company may exercise all of the powers of

191
the Company conferred by the Memorandum of Association of
the Company to pay and/or provide pensions annuities gratuities
superannuation and other alowances benefits advantages
facilities and services both
191.1 for persons
19111 wWho are or have been directors of or
161 1.2 who are or have been employed by
the Company and
191.2 for their dependants and relatives
19.2 The directors shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any such
powers
Indemnity

Every director or other officer of the Company shall be indemnified out
of the assets of the Company agalnst all losses or habilities which he may
sustain or Incur in or about the execution of the duties of his office or
otherwise in relation thereto inciuding any llability incurred by him

201

in defending any proceedings whether civii or criminal in which
judgment Is given in his favour or in which he is acquitted or




202 n connection with any application under sections 144 or 727 of
the Act in which relief is granted to him by the court

and no director or other officer shafl be liable for any loss damage or
misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office in relation thereto PROVIDED THAT
this Article shall only have effect insofar as its provisions are not avoided
by section 310 of the Act




