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Company No. 3 136041

THIE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTIONS

of

BLENHEIM HOUSE LIMITED

(Passed ’6 ”[Dpﬁ 1996)

Al an Extraordinary General Meeling of the Company duly convened and held the
following Special Resolulion wag duly passed:-

RIESOLUTION

THAT:-

(a) cach jssued and unissued ordinary share of £1 be and s herchy
sub-divided hito ovdinary shares of Ip cach;

{1 the existing issued shares of (he Company Logether with 14,800 of the
unissued ordinary shares of 1p each be and are hereby redesignaled as is
hereby 15,000 "B ordinary shares of 1) each and the remaining 85,000
unissued ordinary shares of 1pp cach be and arc hercby redesignated as "aA"
ordinary shares of Ip eacly;

{c) for the purposes of Section 80 of the Compantes Act 1985 the directors be
and are herchy generally and unconditionally authorised (o exercise ajf the
powers of the Company 1o allot relevant seeurities (wilhin the meaning of
the said Seclion 80} up lo an aggregate nominal value of £998 PROVIDED
THAT such authorlly sirall cxpire on a date 15 monihs afler the passing of
this resolution or al (he first Annual General Meeling of the Company
whicliever shall he the carlier
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(e} subject o passing the preceding resolulions the directors be and are hereby

empowered pursuant to Secilon 95 of lhe Companies Act 1985 1o allot
cquity sceurities (as defined in Section 94 of (he said Act) conferred upen

them by the preceding resolution as if Seclions 89(1) and 90(1) to (G),
inclusive, of the sald Act did nof apply PROVIDED THAT such power
conferred shall expire on {he date 15 months after {he passing of this

resolution or af the first Annual General Meeting of the Company whichever

shall be the carlier: aited

{d) e Articles of Association of (lte Company in the form presenied to the
meeting and signed by the Chairman for the purposes of identificalion be
and hereby arc adopted i substilution for the exisling Articles of
Associalion of the Company,
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No. 31360411

THE COMPANIES ACT 1985

COMPANY LIMITEL BY SHARES

r— s

NEW

ARTICLES OF ASSOCIATION

{Adopled by Special Resolution passad on 16 May 1996}

of

BLENHEIM 1HOUSE LIMITED

PRELIMINARY ANLD INTIERPRETATION

The regulations contained in Table A ("Table A"} in the Scliedule o (he
Companies (T'ables A 1o I7) Regulations 1985 (as amcnded at the dale of
adoption of these Articles) shall apply (o the Company save insofar as they
are exciuded or varied hereby, Ifthere is any inconststency between these
Articles and Table A, (he provistons of these Articles shall prevati.

i these Arlicles and I ihe Regulations ol Table A thal apply to the
Comprany:-

"Act” mceans the Companies Act 1985 including
any statutory modification ot re-enactinent
thereof for the time being In force,

“Articeles” means the articles for (he time being o Lthe

Company,
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"Auditors”

"“A" Dirccior

A" Sharcholder”

A’ Shares"

"B Dlrector"

1B* Sharcholder”

"' Shares"

“clear clays”

“the Dircclors”

“exceuled”

"Foundaer Shareholder s”

BOIGOO7

means e awditors for the time being of (he

Company,

nteans a Direelor appointed an “A’ Dircclor
pursuani to Arlicle 13.2.

mecans a Member registered as the holder
of "A” Shares.

means ‘A’ ordinary shares of Ip cachiiu the

capilal of the Company.

means a Director appoinied a "B’ Direclor
pursnant to Article 13.2.

means a Member registered as the holder
ol '3" Shares.

means ‘B3’ ordinarvy shares of 1p eachin the
xpital of the Company.

meaus I relation (o a period of notice. that
period excluding the day when the notice
is given or deemed Lo be given and the day
for which it is glven or on which it is {o (ake
cffect.

means e ‘A’ Direclors and the 'B' Diveclors

for (he thme belug of the Company.
includes any modec of exceution.

means Legist Jersey ‘I'rusices Limited,
Hilgrove Trust Limiled, Joyee Youny, Jultan
Pedicy and David Ewart for so long as such

persons remain Members,
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"holder” means in relalion to Shares (hie person or
persons whose nanic o naines Is/are
entered in the Registier of Members as the
holder(s) of Shares.

"holding company” shall have {he micaning ascribed to it by
Seclion 736 of the Acl,

“Member" means in relation Lo any Shares in the
Company tiic person or persons named for
the time being in the regisier of members
as the holder(s) thercof.

“Olfice” means the regisiered office for the tine
being of the Company.

"seal” means the common seal of the Company.

"Secrelary” means the secretary of the Conmpany or any
ollicr person appoinied i{o perform the
dulies of the secretary of the Company.
Including a joinl, assistant or depuly
seerelayy,

"Shares" means ‘A’ Shares and "B’ Shares.

"subsidlary” shall have the meaning ascribed 1o it by
Section 736 of the Act.

"Unlied Kingdom” means Greal Beitain and Northern Ireland.

"a person of unsound mind”  1neans a person who is, or may be, sullering
from mental disorder and elther:-

1.2.1 he is admiticd (o hospoal é

pursuanee of an application for adiission

for (realment ualer the arwai Heallh Acl 1983 or, In Scotland., an

applcation for admission under the Mental Health (Scplland) Act 1994

ar
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1.2.2

1.3

3.1
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an order Is made by a conrl having Jurisdiction (whelher in e Uniled
Kingdom or clscwhere) in malters concerning menial disorder for his
detention or for the appointment of a receiver, curalor bonis or other

person to exercise powers witllt respect Lo liis propertly or allairs.

Unless the context otherwise requires. words or cxpressions conlained in
these Arlicles and in the Regulations of Table A thal apply (o thre Company
bear the same meaning as in the Act bul excluding any slalulory
modification thereof not in force when (hese Regulations bhecome binding

on the Company.

Words intporting the singuiar only shall include the plural and vice versa,
words importing the masculine gender shall include the feminine gender

and words hmporting naturat persons shall include also corporations.
The heacings in these Articles are for couvenience only and shall be
ignored In conshrulng (he language or meaning of the Articies, Regulalion

1 of Tablc A shall not apply.

PRIVATE COMPANY

The Company jg a Privale Company within the meaning of Seclion 1 of
the Act and accordingly no Shares In or debentures of the Company shall
be offered 1o the public (whetlier for cash or olherwlse) and the Company
shall nol allol or agreee lo allat (whether for cash or otherwise) any Shares
inor debenlures of the Company with a view to all or any of those Shaves
or debenlures being offerecd {or safe to the public.

SHARE CAPITAL

The Shave capital of the Company al the date of adoplian of these Arlicles

Is the s of £1,000 divided inlo 85,000 ‘A’ Shares and 15,000 '3
Shares, 'f'he said Shares shall rank pari passu in all respeels save as
hereinaller provided as regards (he appoinlment of Direclors and shall
for all purposes he trealed as ong class of share.
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Subyjecl 1o Secllon 80 of 1the Act, alj unissued Shares shall be at the
disposal of the Dircelors and the Direclors shall not be required to have
regard 1o Sections 89(1) aud 901} o (6) {inclusive) of the Acl which

Sections shall be excluded from applying Lo e Company.

LIEN

The Company shall have a first and paramoutt licn on cvery ’Share
{whether or not il is a fully paid Sharve) for all imoneys (whelher presently
payable or nol) called or payable at a fixed time in respect of that Share,
and the Company shall also have a firs( and paramount Hen on all Shares
(whetler fully paid or nol) standing regislercd in the nanic of any person
for all moneys presently payable by him or his estate lo the Company,
whether he shall be the sole registered holder thercof or shall be one of
several joinl holders; bul the Direclors may al any time declare any Share
1o be whotly or in parl exempl from the provisions of {his Article. The
Company’s len, if any, on a Share shall extend {o all dividends payable
thercon, Regulation 8 of Table A shall not apply.

The "A" Shareholder may at any tlme transier all (but not some only) of
ihe shares in the capital of the Company held by il lo a member of lhe
same gronp (as hereinafler defined):

Where shares rave been lransferred under Article 5.1.1 (whether divectly
or by a serles of transfer thercunder) from a body corporale {"the
fransleror company”, which ¢xpression shiall not Include a sccond or
subscquenl transleror in such a sertes ol transfers) (o a member of (he

sanle group ("the lransferee company™ and subsequently the transferce

company ccases {0 be o member of the same group as e ransferor
cumpany (hen the lransferee company shall forthwith transfer the relevant
shares (as hereinaller defined) to the transferor company: and failure so
lo transfer such shares within 28 days of the transferee company ceasing
o be a member of Lhe samie group as {he (ransferor company shall resull
I a Transfer Nollee (as defined in Article 6.2) being deemed immediately
to e given inrespeel of all relevant shares ad the provisions of Arlicle 6
shall apply accordingly;

&




o

5.1.3

5.2

5.5

6.1
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fror the purposcs of this Article:-

(i} the expression "o mcmber of the sanle group” means a company

which Is fiom Ume Lo lime a holding company of which (he
transleror company is a wholly owned subsidiary or a wholly owned
subsidiary of Ihe transferor company or of any holding company of
which the transferor company is a wholly owned subsidiary: and

(1) e cxpression "relevant shares” means and includes (so far as the
same remaln rom Usie to (e heid by the Lransferee company)
thc shares origally lransferred to Uie transferec company and any
addilional shares Issned or {ransferred to the bransferee company

by virtue of the holding of the relevant shares or any of ilen,

Where shares are held by (rustces, such shaves may on any change of
frustees be {ransferred 10 the new trustees of thal rusl PROVIDED THAT
such truslees have execuled a deed of adherence in & form sattsfacltory Lo

the “A" Sharcholder,

Ancbligalion (o transler a share under the provisions of Article 5.1.2 shall
he deemed Lo be an obligalion 1o transfer the entire legal and beneficial
Inlerest in all the relevant shares bul for the purposes of Article 6.2.2 the
Transfer Nolice shall he decmed 1o be a notice from lhe Proposed
Transferor (as defined in Arlicle 5.2} lo scll all or any of the relevand
shares.

The Selling Price for the relevant shares referred {o i Article 5.1.2 shall
he ascerlained in accordance wilthh Article 6.3.

A member may al any time iransfcr all or any of his shares (o any person

whD the pror wrltten consent of all the other members.

Transicr of Shares

EExcepl for a transter of shares which is expressly permitled under lthese
Articles, no share shall be transferred until the following conditions of this
Article are complicd wilh,

G
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It at any Ltime under the provisions of these Articles a member or any
olher person entilled o be regislered in respect of a share or shares of

the Contpany (hereinaller referred {o as the "Proposed ‘I'ransferor”) shall

desire (o transfer or otherwise dispose of any shares in (he capitat of the
Companyregistered in his name or any inlerest (hierein he shall give notice
(Itereinafler called a “Transfer Nolice") to the Company (hai he desires to
sell or transfer some or all of his shares. If the Proposed Transferor shall
he the holder of shares of more than one class then hie shall be deemed
to have glven a separate T'ransfer Notice in respect of cach such class.
Except as herelnafler provided a Transfer Nolice once given or deemed
1o be given shall not be revoeable withoul the wrilten consent of all the
members. A Transfer Nolice shall constilule the Company the agent of
the Proposed Transferor (o sell the shares comprised therein (hereinafter

referred 1o as ihe "Offered Shares") at the price delermined and fixed

uitder Arlicle 6.3 {hereinafier referred to as the "Selling_Price”) and in
accordance wilh the following provislons:-

upon the Selling Price being fixed as provided in Article 6.3 the Direclors
shall forthwilh by notice in writing inform each mewmber {other than the
I'reposed Transleror) of the number and price of the Offered Shares and
invite each member lo whom such nolice is given 1o apply In writing to the.
Comprany williin 30 days (the "Nolice Perlod") of (he dale of despateh of
the netiee (whiclt shall be specified therein) for such maximuun number
of the Offercd Shares (belng all or any {hereof) as he shall specify in such
application (which such application shall be irrevocable urtless olherwise

agreed in writing by all the memnbers);

the Direclors shall within 7 days afler the explralion of the Notice Period
referred Lo fn Article 6.2,1 notify the Proposed Transferor of the number
of Ollercd Shares il any for which {hey have found a purchaser or
purchasers pursuand fo Arlicle 6.2.1 and (a) il the Propused Transferor
has noliied his desire lo transfer all the shaves registered fanhis name and
the Dircclors have found a purchaser or purchasers in respect of sone
only of the Olffered Shares then the Proposcd ‘I'vansteror may,
notwithistanding the provistons of Articies 5 and 6.1, wilhdraw the
‘Transfer Notice by giving notice lo the Company within 4 days of receipl
ol the notlee from the Directors as aforesakl, or (b) if (he Proposcd

7
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Transferor has notified his desire {o transfer part only of all the shares
registered in his name and H the Direclors have found such a purchaser
or purchasers in respeel of some only of [he Offered Shares then the
Proposed Transferor shall not have the right to withdraw the Trausfer
Notlce and {he provisions in relation lo allocation and compiclion of
transfer of the Olfered Shares herein shall apply Lo the Offered Shiares so

taken up:

if the ‘I'vansfer Notice has been wilhdrawn under Article 6.2.2(a} or the
members have nol applied for all the Offered Shares {he Proposed
Transferor shall during the G-month period following the expivy of the
pertod of 7 days referred Lo in Article 6.2.2 hereof be al Hberly lo ransfer
ail the Offered Shares lo any person or persons at a price not being less
fhan the Selling Price delermined and fixed under Article 6.3 and
otherwise on {crms no less favourable PROVIDED THAT il such Offered
Shares have not been ransferred accordingly by lhe end of such period
of six monihs the Proposed Transferor shall no longer be at liberty to
transfer the Offered Shares withoul first complying with (he provistons of
Article G:

i the said members shall within the Nolice Peried referred to in Article
6.2.1 apply for all or {excepl where the Transfer Noliee 1s wiihdrawn as
aforesaidd) any of the Offered Shares, the Direclors shall allocate the
Offered Shares (or so many of then as shall be applicd for as aluresaid)
first, to and mmongst the members holding shares of the same class so
applying (and in the case ol compelifion for the Offered Shares helween
suclr members pro rala, as nearly as possible, aceording to the number
ol shares of the Company In respect of which they are reglslered or
unconditionally entitied (o e registered as holders} and, second, 1o and
amongst (he remaming niemibers of he Company so applying (and In the
case of Compelition for (he Offercd Shares belween such menbers pro
rala, as nearly as possible, according {o thic number of shares of the
Company in respect of which they are registered or unconditionatly
ciiitled to be vegislered as holders); Provided, thal no applicant shall be
obilged o take more (han (he maximum number ol Olffered Shares

specified by him as aloresaid;
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the Divectors shall forthnith give notice in writing of allocations of Offered
Shares pursuant{o Article 6.2.5 (herelnalter called an "Alfocation Notice")
lo the Proposed Fransferor and te the persons (o whom Offered Shares
have been allocaled as required by Article 6.2.2 and subfecl lo the exercise
of lts right to withdraw the Transfer Notice under Article 6.2.2(a) (he
Proposed Transferor shall thereupon be bound fo transfer the Offered
Shares allocaled upon payment of the Selling Price hereol on {he dale
specifted in the Allocation Notice. An Allocation Nolice shall stale the
name and addresses of lhe purchasers and the number of shares agreed
o be purchased by them respectlively and the purchases shall be
compleled al such place and sueh thme as shall be specified by the
secrelary insuch Allocation Notice belng not less than 2 weeks nor more
than 4 wceks afler (he date of such Allocation Nolice;

if in any case the Proposed Transferor having become bound as aforesaid
makes defaull in accepting payment of {he Sclling Price for any Offercd
Share or as (he case may be in {ransferring the same then {he scerelary
tay (and shall al the request of the purchaser of such share) recetve
such purchase money and may nominate some person to exccule an
Instrament of tfransfer of such share in {he name and on behall of the
Froposed Transferor and (hereafter when such inslrument has been duly
stanmped (he secretary shall cause the name of the purchaser (o be enlered
in the register of mewnbers as (he ho'der of such shares and where
applicable shall hofd 1he purchase moncy in trust without interest for (he
Proposed Transferor. ‘The receipl of the secretary for the purchasc maoney
shall be a good discharge to the purchaser (who shail not be bound (o sec
lo the application thereol and after bis name has been entered in Ue
regisler of members n purporicd exercise of the aforesald powers the
validily of the proceedings shall nol be questioned by any person,

The Selling Price of the shares 1o be transferred pursuant lo {he
provisions of Article 6.2 shafl e such amount per share as is cqual lo the
amount which has been offered by a third parly to (he Proposcd
‘Transferor and is specifled in the Transter Nolice PROVIDED THAT (he
Directors will have the right to be provided with such evidenge that they
reasonably reguire (o salisly themselves ot the bona lide nature of such
olfer.
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4 6.1 Any member may walve in writing {with speelfic reference w this Article)
his right 1o receive a Transler Notice from the Company under Article 6.2
in respect of any proposed Iransfer and upon so doing shall cease to have
any right of pre-eaption in respect of the shares the sublect of such
proposed transicr under this Article 6 and if all the members cniilled
waive thelr righls to such: Transfer Nolice the provisions of Article 6.1

shall not apply and the Directlors of the Company shall (subjecl lo

Article 6.6) be bound (o registler any ransfer of Lhe shares concerned as
a perinilted ransier.

6.5.1 the Direclors shall refuse Lo register auy proposed transfer of a share
olher than a (ransfer nracde pursuant o or periitted by {he provisions of
Article 5 or this Article 6, and save as provided inArlicles 6.5.2,6.5 3 and
6.5.4 of this Arlicle the Direclors shall regisler any transfer of a share so
made or permitied:

G.H.2 the Direclors may refuse lo register ihic trausfer of a share on which (e
Company has a jien;

G.5.3 the Direclors may refuse (o regisler a fransfer unless:-

th itis lodged alihe office or at such other place as lhe Directors may
appolat and s accompanied by the cerlificale for the shares to
which il rclales and such other evidence as the Direclors may

reasonably require Lo show Lhe right of the transferor to make {he
transfer;

(if) it is n respectl of only one class of shares; and
(it it is in favour of nol more than four ransferees,

G6.5.4 No sharc shall be (ranslerred to any Infant, bankrupt or person ol
unsowd mind.

G.G The provision of (his Arlicle 6 shall apply (o any agrecinent for the
ransfer of a sharc or any allept to transfer a share or lo any
renyclation of the allotimend of any share as they would apply to any
{ransfer of that share.

10
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6.8
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8.1

8.1.1

8.1.2
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No transfer of a sharc will be registered by the Dircctors unless the
proposcd transferee has enlered inlo a dJdeed of adherence In a forim
satisfaclory to the "A" Sharcholder.

Regulation 24 of Table A shall ot apply.

VARIATION OIf RIGHTS

IFal any time lhe Share capital is divided inlo different classes of Shares.
the rights altached 1o any class may, whelher or nol the Company is being
wound up, be varled wilh the consenl in writing of the holders of
three-lourths of the issued Shares of thai class. or with the sanction of an
Exiraordinary Resolulion pagsed at a separate General Meeting of the
holders of the Shares of ilie class. To cvery such separate General
Meeling the provisions of these regulalions rejating to General Meetings
shall apply. but so that the necessary quorum shail be once persen holding
or represeniing by proxy one-ihird of the issucd Shares of (hre class and

that any holder ol Shares of the class presenl fn person or by proxy nay
demand a poll,

NOTICE OF GENERAL MEETINGS

An Annual General Meeling and an Exlraordinary General Meeling called
for the passing of a Speclal Reseolutlon shall be called by al leasi
lwenty-one clear days’ notice, All other Extraordinary General Meetings
shall e called by at leasl fourteen clear days’ notice butl a General Mceling
may be catled by shorier notice if it is so agreed:-

fn the case of an Annual General Meeling, by all the Members entitled Lo

aliend and vole thereatl; and

in the case of any olher Meciing, by a majorily in number of the Members
havinga right to atiend and vole being a majority together holding nol less

than ninely-fve per cent. in nominal value of the Shares giving that vight.
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8.2

8.3

8.4

Q.

9.1

9.2

9.3

9.4

QAHGHT

The notice shall specify the tiine and place of the Meeting and the general
nalure of the buslness 1o be transacied and, n the case of an Annual

General Meeting, shall specily tlie Mecting as such.

Subject to the provisions of the Articles and (o any restriclions inposed
on any Shares, the notice shalil be given lo all the Members, W all persons
entitled to a Share in consequence of the death or bankruptey of a
Member and lo the Direclor.. and Audifors.

Regulalion 38 of Table A shall notl apply.

PROCEEDINGS AT GENIRAL MEIZTINGS

No business shall be transacted at any General Meeting unless a quorum
is presenL at the time whest the meeting proceeds (o business and whilst
the business of {he meethug is belng transacled. A guorum shall consist
of a Member or Members holding not less than onie laall in nominal value
of the issued "A’ Shares and (wo holders of "B’ Shares cach of which is
present In person or by proxy or (being a corporalion) represenied in
accordance with Section 375 of the Act. Regulalion 40 of ‘Table A shall
nol apply.

Il such a quorum Is nol presenl within half an hour [rom the time
appoiated for Lhe meeting, or if during a meeling such a quorum ceases
lo he present, the mecting shall be dissolved. In the event thal a meeling
Is adjourned, notice In accordance with these Articles must be given of the
adjourned eellug and a guorum must be present al the adjournced
meeling. Regulation 41 of ‘Table A shall nol apply,

A poli may be demanded al any General Meeting by the Chairman. or by
any Member present in person or by proxy and entilied (o vole.
Regnlatton 46 of Table A shall be modilted accordingly.

The Chairman of (he Board of Directors shall preside al every General
Meeliy and i the case of an equality of voles, whether on a show of
hands or on a poll, the Chajrman shall not be entitled to a further or
casting vole In addillon {o the voles to which he may be entitled as a
Member, Regulation 50 of Table A shall not apply.

12
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On a show of hands every Member who (being an individual) is present
in person or (being a corporation) is present by a duly authorised
representative, shall have one vole and ona poll every sucl Member shall

have one vote for each Share of which i is (e holder.

NUMBER OF DIRECTORS

The minimum number of Dircctors shall be lwe, one of whom must be
an 'A’ Dircclor and one of whow must be a "B Director. The maximum
number of Dircclors shall he cleven comprising six "A’ Directors and five

‘13" Directors. Regulation G4 of Table A shall not apply.

ALTERNATE DIRECTORS

Any Direclor (other than an aliermale Dircclor) may appoinl any other
Director, or any other person willing (o act, {o be an allernale Diveclor
and may remove o oflice an allernale Directlor so appointed by him,
Save as olherwise provided in the Articles, unless he is already an officer
of the Company in his owrt righl. an aliernate Director shall not, as sucli,

have any righils other than ihose mentioned i Article 11.2 helow.,

An allernale Direclor shall be entilled (o receive nolice of all meelings of
Directors and (o atlend, speak and vole al any such meeling at which the
Director appointing him is not personally present bul it shall not be
necessary Lo give nolice of such a meeting to an aliernate Diveclor who is
absenl. from the Uniled Kingdour. A Direclor present al such meeling
and appointed alternale Dircetor for any other Direclors entilled (o attend
and vole al such mecting shall have an additional vole for each of his
appolntors absent from the mecting. An alternate Direclor shall not be
enlitled {o recelve any romuncration from the Company for his services
ns au allernate Dircetor. Without prejudice to the generalily of (he
foregoing, an allernale Director appoinled by an A" Direclor or a 'I¥
Direcior shall for (he purposes of (hese Articles be deemed o be the
Dircclor he represeuds.

At allernate Direclor shall cease lo e an allernale Direclor if his
appointor ceases {o he o Direclor,

13
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115
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12.

13.

13.1

13.4.1

13.2.2
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Any appointment or rentoval of an alternate Director shall e by notice to
the Company signed by the Director malking or revoking the appointment

or in any other manncr approved by the Directors.

Withoul prejudice Lo Article 11,2 and save as otherwise provided in the
Arlicles, an allernate Direcior shall he deeined for all purposes (o he a
Director and shall alone be responsible for his own acts and defaults and
he shall nol e deemed (0 he the ageat of the Direclor appointing him.

Regulalions 65 1o 69 (inchisive) shall nol apply and Regulation 88 shall
be modified accordingly.

POWERS OIF DIECTORS

The Directors inay sanction the exercise by the Company of all the powers
of the Comparny to malke provision for {he benefit of persons (including
Direclors) employed or formerly employed by the Company or any
subsidiary of (he Company in conneclion with the cessalion or lransfer
lo any person of {thic whole or parl of the undertaking of the Company
or any sueh subsidiary 2s are confained in Seclion 719 of the Acl and
Scction 187 of the Insolvency Act 1986 and, subjeet to such sanclion, {he

Dircelors may excrelse all such powers of {the Company.

APPOINTMENT AND RETIREMENT OF DUUICTQRS

‘The Diveclors of the Company shall nol relive by rotation, aad Regulations
73 W 77 {inclusive) of Tabie A shall nol apply and Regulation 78 shall e
modifled accordingly.

‘The holders ol a majorily in nominal valie of the issued 'A' Shaies shall
e cutilled at any e and from time o tine lo appoinl up o six persons
ag "N Direclors and to remove any such Direclor from oflice and lo
appoint any other person In place of any such Director so removed or

dying or otherwise vacaling otlice.

Each of the Founr nareholders shall be eutitled to appoint ouie person

as a ‘T DHreclor amd 1o remogve any such Diveelor rom office and (o

i4




n31360461

appoind any olher person In place of any such Director so removed or

dying or olherwise vacating office.

13.2.3 Cvery appotntiment or removal made pursuant lo this Arlicle 13.2 shall
he made by notice in writing to the Commpany signed by or on bebalf of (he

person or persons endliled o make the same, Such notice shall {ale

cffeet when served or deemed to be served on the Company in accordance
willy Article 20.2,

13.3 Save as provided by this Article 13 and subjeel o the provisions of the
Act, no Dircctor of the Company shall be appoinied or removed {rom
office, and the Company ki General Meeting shall have no power of
appointing or removing Direclors, but cach of the Direclors appointed by
or wnder this Article and every other Direclor herealler appoinied shall
hold offtce natil he is efthier removed in mamer provided by this Article
13 or dies or ollierwise vacales office under the provisions contalned in
Article 14, Regulations 78 and 79 shall nol apply.

14. DISQUALIFICATION AND REMOVAIL OF DIRECTORS
14.1 The office of Director shall be vacated if:-
14.1.1 he ceases to e a Dircelor by virlue of any provision of the Act or he

becomes prohibiled by law from belng a Direclor; or

i4,1.2 lic becomes bankrupl or makes any arrangement or composition with his
ereditors generally; or

14.1.3 he Js a person of unsound mind; or
14.1.4 he resigns his office by nollee (o the Company; or
14.1.5 being an A’ Direclor or 2 °13" Diveclor, hie is remnoved (rom oflice pursuant

fo Article 13.2;

and Regulation 81 of "'abiec A shall not apply.

i
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16.

17.

17.1

172.2
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No person shall be disqualified from being or becoming a Director of the
Company by reason ol his allaining or having altained the age of 70 ycars

o any olher age.

DIRECTORS INTERESTS

Provided thal a Director declares hisinlerest ina contract or arrangement
or proposed conlract or arrangemenl with the Company in manner
provided by Section 317 of the Act, lie shall be counled in the quorum of
any mectng of Dircctors at wliich the same is considered and shalt be
enlitled Lo vole as a Direclor In respect thereol. Regulation 94 of Table
A shall not apply.

DIRECTORS” GRATUITIES AND PENSIONS
Regulation 87 of Table A shall not apply.

PROCEEDINGS OF DIRECTORS

Subject lo the provisions of the Act. the Memorancum and the Articles,
to any direcllons given by special resolulion and 1o the provisions of
Article 17.7 lhe business of the Company shall be managed by the
Direclors who may exercise all {he powers of the Company. No alteration
of the Memorandumn or Arlcles and no such direclion shali huvalidate any
prior act of the Dircclors which would have been valld il thal alteration
had not been made or Lhat direction had nol been given. The powers
glven by this Articie shail not e imiled by any special power given o the
directors by the Articles and a meeling of directors at which a quorum
is present may excreise all powers cxercisable by (he direclors.
Regulation 70 shall ol apply.

Subject lo the provisions of the Articles, the Dircelors may regulale their
proceedings as they (think Ht. A Dircetor may, and the Secrelavy al the
request of a Director shail, call a meeting of the Direclors. Wilhout
prejudice Lo Artiele 10 1 shall not be necessary o give notiee of & meeling
to a Dircetor who is absenl from the United Kingdom. Questions arising
al any mecting of the Directors shall be dectded by a majority of (he voles

stve thal any 'A’ Dircetor present at aisy meeting shall have one more vote

16
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17.3

17.6

17.6

17,7

DAl

than all the "B’ Directors present. In the case of anx equalily of votes, the
Chairman at any meeting of lhe Directors shall 1ot be entilled (o a second

or casting vote. Regulalion 88 of Table A shall not apply.

‘The quoraim for the transactlon of (he business of the Direclors shall
(subject o Article 17.4) be two of whom one must be an A" Director and

one must be a "B" Director. Regulatlon 89 of ‘Table A shall not apply.

The continving Direclors or a sole conlinuing Director may acl
nolwitlislandingany vacancles in thelr numbet, but if and so g as there
shall be no "A’ Dircclor or "I3' Divector in office, {he conlinuing Dircelors
or Director may act for Lhe purpose of sunumoning a General Mceling of
the Company or of the holders of any class of shares bul for no other
purpose. Regulalion 90 of Table A shall not apply.

Aresolullon n wriling signed by all {he Directors entitled Lo receive notice
of a meeting of the Direclors shall be as valid and effectual as I il had
been passed al a ineeling of Directors duly convened and held and nmay
consist ol several documents in the like form each signed by one or more
Direclors; bul a resotulton signed by an allernate Direclor need not also
be signed by his appoinlor and, If it is signed by a Director who has
appotnled an aliernaie Direclor, it need notl be sigmed by the alternale
Director in that capacily. Regulation 93 of Table A shall nol apply.

Provided thal due notice of such (elephone conference call has reen glven
as would be required for notice of a meeting of (he Direclors, a ielephone
conference eall during which a quorum of the Direclors for ihe purposes
ot the business ntended 1o be conducled atl (hat mecling participales in
the call shall be as valid as a meeting of (e Direclors so long as alt (hose
participating can hear and speak to each other throughout the call.

The following malters shall save to the extenl envisaged in (he relevant,
annual budget of fhe Company (logether with any amendmenls made
lherelo) adopted or amended fn accordance with Article 17.7.23 shall
require the prior written consent of the holders of a 75 per cenl. majorily
by nominal value of the “A" Shares in issue and, i the case of lhe inaticrs
specifled in Artlele 17.7.3, the prier wrillen consent of the holders of a 75
per cenl. mafority by nondnal value of "IB” Shares in issue and (he
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17.7.1

17.7.2

17.7.5

17.7.4

17.7.5

17.7.6

17.7.7

17.7.8

17.7.9

17.7.10

oaltano?

Company shall not effect any of the following matters without obtaining

such consent:-
make any change in (he Accounting Reference Date of the Company:

save as required by law sell, {ransfer, Icase, licence, assign or otherwise
dispose of the whole or any muaterial part of ils Dusiness, wideriaking,
properly and/or asscls:

carry on any aclivily other (han the Business as defined on (he atlached
Schedule or cease lo carry on the business carricd on by it at the date of
adoplion of these Arlicles.

issuc or allol or agree (o issue or allot any shares or slock in fis capilal
or any securily converlible Inlo such shares or stock or any loan stock or
grant or agree lo grand options over or rights in any such shares, stock,
securities or Joan stock or any alleration in the classification of any part
of the share capital;

citter into any conlract of employment or consultancy with any person or
make any change (o (he terns of engagement of any employee or
consullautt having a salary (on a full time basis) cquivalent Lo or in excess
of £25,000 per anum;

pay fees or emoluwments (o the Direclors other than lo the Directors who
have agreements with the Company in civcumstances where the payiments

are made in accordance with (he (erms thereof:

give any guaranice, lndemntlly, or lhe like save in the ordinary course of

buslness in respeel of a Habilily (hat does not excecd £5,000;

creale or ssue any debenture, morigage, charge or olher security or

increase the anmounl of any borrowings capable of belng secured therchy:

acquire or dispose ol any share, debenture, morigage, loan capital or

seeurily {or any inlere . therein} in any bhody corporale or trust:

nrake any loan olher tia eredil given in the normal course of trading;

18
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17.7.14

17.7.15

17.7.1G

3y o007

inake any {ax elections:

purchase. lease, acquire, take options over, exchange or otherwise deal
in any real properly or any interest therein. acquire any assel for a
consideralion of more than £10,000 or olhierwise enter info a capilal

conmniliment in respeet of an amount which exceeds £10.000.

Institule any Hilgalion arbl{ration or olher similar proceedings excepl in

respeet of deld colleetion in Ure ordinary course;

enter info any agreement, {ransaciion or arrangement wilh any of the
members of the ullimate holding company from lime to time of the
Company or any person who is an associaled comnpany or affiliale or wilh
any person who is olherwise connccled with any of {hem within the
meaning of 5.839 Income and Corporation ‘Haxes Act 1988 and for lhese
purposes an "affiliatc” in relalion to a parincrship shall mean any othet
parinership, corporalion, company, other entily or person which owns or
conlrels a majorily ol the voling inlerests in that partnership and
"assoclaled company” shall mean in respect of a body corporale any
subsidiary of thal body corporale or any company of which the body
corporate 1s a subsidlary or a subsidlary of such company and
"subsidiary” shall have the meaning ascribed Lo it in Scction 736 of the
Companies Acl 1985;

coler inlo any loan agreement or olher Mancing agreement other than any
ol the financing agrecments in exisience al the date of adopiion of these
Arlleles or ineur cotnmifments of a like nature which shall include without
Hmilatton agrecments fur the leasing hire purchase or purchase on
deferred terms of any asscl (olher han in respect of equipment and
consumables and molor vehicles which do nol exceed £10.000 in
aggregale), malke alicralions {o any such agreeinent as s cutered into and
malke drawings or pre-payments thereunder or make any amendment (o
the terms thereof;

citler julo any malerial condract or commitinenl or pay any managenment
or other fee other than in the ordinary or proper course of bustness on
arm’s lenglh terms:
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17.7.17

17.7.18

V.7.19

17.7.20

17.7.21

17.7.22

17.7.23

17.7.21

17.7.25

17.7.26

17.7.27

17.7.28

17.7.29

aaiioae?

culer into any joint venture. partnership or profit sharing agreement with
any other person;

sell. release. assign or factor the debis or securilies of the Company:

appoint any person as a Diveetor of the Company (save as envisaged by

these Articles) or any subsidiary conmpany;
approve any transferee or allottee of any share in it;
pay any dividend:

do or permil or sufter 1o be done any act or thing whereby the Company
may be womd up (whether volunlarily or compulsorily):

approve any annual budgel or any amendments therelo or any business
plan from time to Ume of the Company; or

conmitl itsell or fncur expendilure whelher of a revenite or a capllal
nalure which cxceeds It each case £5.000 unless such cxpendilure is
incurred in he relevanl annual bucgel approved or anended in
avcordance with Arltcle 17,7.23;

approve and adopl e Accounts of the Company:

make any malertal change in the Cowpany’s accounling policies or
reporting praclices;

pass any petition or resolution (o wind up (he Company or any pelition

for an administration order:

make any alleration (o any of the pravisions of the Memorandum or
Articles of Association; or

pass any olber resolution of the Company whether at a General Meeling

or by wrillen resolution.
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17.8

17.9.1

17.9.1.1

17.0.1.2

17.9.1.3

17.9.1.4

17.9.1.5

17.9.2

BOlingor

Any breach of (he foregoing Arlicle 17.7 may be ralified by the refevant

holders of "A" Sharcs and "B" Shares (as appropriate).

The holders of the "A" Shares shall procure that no resolution of e
Company is passed cilhier al a General Meeling or by written resoludion
to do any of the matlers specifled in this Artiele 17.9.1 without the prior
written consenl of a 75% majority by nominal value of the holders of the
"$3* Bharces:

altering the authorised or Issued share capilal of the Company:
issuing debentures by capitalisation of reserves:
windiug up the Company;

altering the memic-andum or articles of association of the Company;
{l:c sale of the Company's busincss;

if the holders of the "A" Shares or the "A" Direclors shall procure thal lhe
Company carries out or oinits (o lake any action having an adverse cflect
on the PIT (asg defined In the Shareholders Agreement) of the Company
or lhe caleulation of the Applicable Value {as delined in the Sharchaolders
Agreement), the holders of "A® Shares shall, If so requesled by {he holders
of ihe "B" Shares. refer the matler to the Auditors, who shall make such
adjustinents (if any) to the caleulation of the PBT and/or the Applicable
Value as {hey shall In {heir reasonable diserclion deem appropriaic to
reficet thie posilion if that action had nol been carried oul or had not been
owilled {as e case may be). The costs of the Audilors shall in all
chreumstances be payable by the Company save Lthat in the cveud {hat the
holders of the "A" Sharces consider the application to the Audllors to be
frivolous, the holders of the "A" Shares shall have (he right (o requesl (he
Audltors Lo determine that their fees shiould be patd by {lie holders of he

"3 Shares il (hey aggree wilth the view of the holders of the "A" Shares.
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18,

i8.1

18.2

18.3

14,

19.1

19.2

Batioooy

DELEGATION OF DIRECTORS POWERS

The Directors shall 1ot e enlitled (o delegate any of their powers to
commiliees,

The Direclors may delegale to any Managing Director or any Direclor
holding any other excculive office such of their powers as they cousider
destrable to he exereised Dy him,  Any such delegation may be made
subject 1o any conditons the Directors may impose. aud cither collaleralty
witht or lo the exclusion of (helr own powers and may be revoked or
allered PROVIDED THAT if an 'A’ Dircclor or a 'B" Dircetor shall serve
notice on the Company (which shall slate it is given in pursuance of this
Arlicle} requesling the Direclors to revoke all of such powers then unlcss
the Direclors resolve to revoke such powers within seven days of service

of such notice such powers shall be deemed revoked al the explralion of
such period of seven days.

Regulation 72 of ‘T'ablc A shall nol apply,

RIVIDENDS

The Direclors may refain the dividends payable upon Shares in vespect
of which any person Is under the provisions as to the lransmission of
Shares herein contalned entitled 10 become a Member, or which any
person under those provisions s entilled o transfer, until such person
shail become a member in respecl of such Shares or shall duly transfer
(he same in either case subject lo Article 5. Regulation 31 of Table A shall
be modified accordingly,

The payment by the Directors of any unclaimed dividend or olhier monies
payable on or In respecl of o Share Info a separate account shall not
conslilute the Company a trustee I respect thereol.  Any dividend
unciaimed alter a period ol (welve years from the date when H became due
for payment shall be forfeited and cease Lo remain owing by the Company.
Regulation 108 of Table A shall not apply.
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"Business"

"Secure Facility"

ROt ooy

the development, ownership and management of Sceure
Facilllies togellier with the buying and selling of Secure
Facilities:

a medium sccure psychialric unit in (he United Kingdon;




