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MEMORANDUM OF ASSOCIATION
26/10/2011

E
OF COMPANIES HOUS!

PHARMACY INITIATIVE 2 LIMITED

1 The Company's name is PHARMACY INITIATIVE 2 LIMITED

2 The Company s to be a private company limited by shares

3 The Company's Registered Cffice is to be situated in England and Wales

4 The Company's objects are

(A)

(C)

(D)

B

{F)

() To carry on business as a general commercial Company and to carry on any trade
or business whatsoever

(1)  The Company has the power to do all such things as are incidental or conducive to
the carrying on of any trade or business by 1t

To carry on any other trade or business which can, in the opimion of the Board of Directors, be
advantageously carried on by the Company 1n connection with or as ancillary to any of the above
businesses or the generat business of the Company, or further any of its objects

To purchase, take on lease or 1n exchange, hire or otherwise acquire and hold for any estate or
interest any lands, buildings, easements, nights, privileges, concessions, patents, patent nghts,
licences, secret processes, machinery, plant, stock-in-trade, and any real or personal property of
any kind for such consideration and on such terms as may be considered expedient

To erect, construct, lay down, enlarge, alter and maintain any roads, rallways, tramways, sidings,
bnidges, reservoirs, shops, stores, factories, buildings, works, plant and machinery necessary or
convenient for the Company's business, and to contnibute to or subsidise the erection, construction
and maintenance of any of the above

To borrow or raise or secure the payment of money for the purposes of or in connection with the
Company's business, and for the purposes of or 1n connection with the borrowing or raising of
money by the Company to become a member of any building society

To mortgage and charge the undertaking and all or any of the real and personal property and
assets, present or future, and all or any of the uncalled capital for the time being of the
Company, and to 1ssue at par or at a premuum or discount, and for such consideration and
with and subject to such nghts, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or repayable, and
collaterally or further to secure any secunties of the Company by a trust deed or other
assurance

|



(G)

()

()

(K}

(L)

(M)

{N)

(0)

To 1ssue and depostt any securities which the Comnpany has power tu issue by way of mortpage to
secule any sum less than the nomial amount of such securiues, and also by way of secunty for
the performance of any conttacts o1 any obiigations of the Company or of its customers or other
persons or corporations having dealings with the Company, or in whose businesses or
undertakings the Company i1s interested, whether directly or indirectly

To receive money on deposit or loan upon such terms as the Company may approve, and to
guarantee the obhigations and contracts of any person or corporation

To lend and advance morey or give credit on any tetms and with or without security {o any
person, frm or company (including without prejudice to the generality of the foregoing any holding
company, substdiary or fellow subsidiary of, or any other company associated in any way with,
the Company), to enter into guarantees, contracts of indemnity and surety ships of all kinds, to
recelve money on deposit or loan upon any terms, and to secure or guarantee 1n any manner and
upon any terms the payment of any sum of money or the performance of any obligation by any
person, firm or company (including without prejudice to the generality of the foregoing any such
holding company, subsidiary, fellow subsidiary or associated company as aforesaid)

To grant pensions, allowances, gratuities and honuses to officers, ex-officers, employees or
ex-employees of the Company or its predecessors in business or the dependants or connections of
such persens, to establish and maintain or concur in establishing and maintaining trusts, funds or
schemes {whether contributory or non-contnibutory) with a view to providing pensions or other
benefits for any such persons as aforesaid, their dependants or connections, and to support or
subscnbe to any chantable funds or institutions, the support of which may, in the opinion of the
Directors, be calculated directly or indirectly to benefit the Company or its employees, and to
mstitute or maintain any club or other establishment or profit shanng scheme calculated to
advance the interests of the Company or its officers or employees

To draw, make, accept, endorse, negotiate, discount and execute promissory notes, bills of
exchange and other negotiable instruments

To invest and deal with the moneys of the Company not immediately required for the
purposes of its business in or upon such investments or securities and in such manner as may
from time to time be determined

To pay for any property or rights acquired by the Company, either in cash or fully or partly
patd-up shares, with or without preferred or deferred or special nghts or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or by any securities which the Company has
power to 1ssue, or partly in one mode and partly in another, and generally on such terms as the
Company may determine

To accept payment for any property or nights sold or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or otherwise, or n full or partly paid-up shares of any
company or corporation, with or without deferred or preferred or special nghts or restrictions in
respect of dividend, repayment of capial, voting or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other securities of any company or corporation, or
partly in one mode and partly in another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with any shares, stock or securities so
acquired

To enter into any partnership or joint-purse arrangement or arrangement for sharing profits,
union of interests or co-operation with any company, firm or person carrying on or proposing to
carry on any business within the objects of this Company, and to acquire and hold, sell, deal




()

(T)

(U)

V)

with o1 dispose of shares, stock or secunities of any such company, and tn guaraniee the
contracts o habihlies of, or the payment of the dividends, nierest or capitai of any shares, stock
or securities of and 1o subsicise or otherwise assist any such company

To estabhish or promote or concur in establishing or promoting any other company whose objects
shall include the acauisiion and taking over of all or any of the assets and habiliies of this
Company or the promotion of which shall be in any manner calculated to advance ditectly or
indirectly the objects or interests of this Company and to acquire and hold or dispose of shares,
stock or securities of and guarantee the payment of the dividends, interest or capital of any shares,
stock or securities 1ssued by ot any other abligations of any such company

To purchase or otherwise acquire and underiake all or any part of the business, pioperty, assets,
habilities and transactions of any person, firm or company carrytng on any busiitess which this
Company 1s authotised to carry on

To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty, share of
profits or otherwise, grant hicences, easements and other nghts in or over, and In any othel
manner deal with or dispose of the undertaking and all or any of the property and assets for the
time betng of the Company for such consideration as the Company may think fit

To amalgamate with any other company whose objects are to include objects similar to those of
this Company, whether by sale or purchase (for fully or partly paid-up shares or otherwise) of the
undertaking, subject to the habilities of this or any such other company as aforesaid with or
without winding up, or by sale or purchase (for fully or partly paid-up shares or otherwise) of all or
a controlling interest in the shares or stock of this or any such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any other manner

To distnbute among the members in specie any property of the Company, or any proceeds of
sale or disposal of any property of the Company, but so that no distnbution amounting to a
reduction of capital be made except with the sanction (if any) for the time being required by law

To do all or any of the above things in any part of the world, and either as principals, agents,
trustees, contractors or otherwise, and either alone or in conjunction with others, and either by or
through agents, trustees, sub-contractors or otherwise

To do all such things as are incidental or conducive to the above objects or any of them

And 1t 1s hereby declared that in the construction of this clause the word "company" except where used
in reference to the Company shall be deemed to include any person or partnership or other body of
persons, whether incorporated or not incorporated, and whether domiciled in Great Britain or elsewhere,
and that the objects specified in the different paragraphs of this clause shall, except where otherwise
expressed therein, be in nowise Iimited by reference to any other paragraph or the name of the
Company, but may be carried out in as full and ample a manner and shall be construed 'n as wide a
sense as If each of the said paragraphs defined the objects of a separate, distinct and independent
company

5 The hability of the members 1s imited

6 The Company's share capital 1s £10,100,002 divided into 10,100,002 shares of £1 00 each

The shares in the onginal or any increased capital may be divided into several classes, and there may
be attached thereto respectively any preferential, deferred or other special nghts, privileges, conditions
or restnctions as to dividend, capital, voting or otherwise




We, the subscribers to this Memorandum of Association, wish to be formed nto a Company
pursuant to this Memorandum, and we agree to take the number of shares shown opposite our
respeciive hames

Narme Address and Description Numbet of Shares taken
Of Subscribers by each Subscriber
Combined Nominees Limited, ONE

Victoria House,
64 Paul Street
London

EC2A 4NA

Combined Secretanial Services Limited, ONE
Victorna House

64 Paul Street

London

EC2A 4NA

Total Number of Shares to be taken WO
Dated the 29th day of February 2000 Witness to the
above Signatures

E E Cornish

Crwys House 33

Crwys Road Cardiff

CF2 4YF

Formations Division




THE COMPANIES ACTS 1985 to 2006

COMPANY LIMITED BY SHARES ARTICLES OF ASSOCIATION

OF
PHARMACY INITIATIVE 2 LIMITED

INTERPRETATION

11 In the articles of association here set forth and as may be altered from time to time {("the
articles” and the expression "article" herein shall be construed accordingly) the expressions
nereunder have the meanings set opposite them, and the following tules of interpretation apply
unless the context otherwise requires

111 'the Act'

112 "the Company"

113 *month®
114 roffice"
115 "pad up"

116 "the register"

117 'the seal"
1118
119 *wnting"

the Companies Act 1985 as amended and except only where the context does
not so admit words and expressions In the articles shall have the same
nteaning as In the Act

the company named above

a whole calendar month

the registered office for the time being of the Company

includes credited as pard up

the register of members to be kept under section 352 of the Act

the common seal of the Company or where the context so admits the
official seal (if any) kept by the Company under section 40 of the Act

*secretary" any person qualfied under section 286 of the Act who 1s
appointed to hold office as company secretary of the Company, and

includes  hthography, photography, printing, typewnting, facsimile
transmission and other visibie forms of text

12 Statutory references in the articles include the statute as amended, extended or applied by or
under any other statutory provision or as re-enacted and unless the context otherwise requires
words or expressions have the same meaning as in the Act as in force at the date of the articles,




ju—
(&8

131

132

133

14

15

16

Words impotting

individuais mclude  corpotations,

one gender include ihe other gendet,

the singular include the plural

The headings and index shall not have any effect as to the interpretation, meaning o
construction of the arlicles,

The articles are subject to the Act except that Table A n The Companies (Tables A to F)
Regulations 1985 shall not apply to the Company

The articles are deemed to be delivered and completed as a Deed at the same time as
incorporation, or adoption of the articles by special resolution, of the Company as the case may
be, and the members for the time being are deemed to be bound accordingly by the articles
and acknowledge the effect under section 14 of the Act as to the memorandum and articles of
association of the Company

SHARE CAPITAL

2

31

32

33

The share capital of the Company at the time of adoption of these articles 1s £10,100,002
divided into 10,100,002 shares of £1 each

The shares and any right to subscribe for, or to convert any secunty into, shares in the Company
for the time being (cther than shares shown in the memoerandum to have been taken by the
subscribers thereto or shares allotted In pursuance of an employees' share scheme) may be
allotted and issued to such persons, at such times, in such proportions, upon such terms (other
than at a discount} and (without prejudice to article 2 8 6) with such nghts or restnictions,
including but without hmitation as to differentiation between members of calls, and without
prejudice to the generality thereof in consideration in whole or in part for any property or
services for the benefit of the Company and credited therefor as fully or partly paid up, as the
directors, subject nevertheless to the articles, shall think fit

The directors are authorised to exercise generally and unconditionally the power of allotment
and issue of secunties in the capital of the Company subject as aforesard, but so that such
authority will expire on the date of the fifth anniversary of the adoption of the articles, except
that thereafter the directors may exercise the said power of allotment in pursuance of an offer or
agreement made by the Company before such date or in pursuance of any authonty given in
accordance with the Act

By virtue of section 95 of the Act, section 89(1} of the Act shall not apply to any allotment of
equity securities by the Company, for so long as the directors are authorised under section80 to
allot secunties Unless otherwise determined by Special Resolution of the Company, any
relevant securities shall, before they are allotted on any terms to any person,




41

411

412

41.3

413

42

be first offered on the same or more favourable terms to each person who hoids shares i the
Company, tn the proportion which, as nearly as practicable, equal to the proportion in nominal
vaiue held by him of the aggregate of such shares inissue Any offer shall be made by nciice In
wniting specifying the number of shares offered and the penod, being not less than twenty one
days, within which the offer, if not accepted, wilt be deemed to have been declined

The Company may in accordance with and subject to Part V of the Act and all other
provisions (if any) in force for the tine being therefot

give financial assistance for the purpose of any acquisition of shares in the Company or its
holding company, or subsidiary of its holding company it any, but only as permutted by
sections 153 and 154 of the Act,

issue shares which are to be redeemed or are hable to be redeemed at the option of the
company or of the holder thereof except that no redeemable shares may be issued at any time
when there are no issued shares of the Company which are not redeemable Provided always
that any purchase by the Company of redeemable shares not made through the Stock Exchange or
by tender shall be imited to a maximum price determined by the Company in general meeting,
and that purchase by tender shall be available to all shareholders alike,

purchase its own shares including rts own redeemable shares, and

make a payment in respect of the redemption or purchase of any of its own paid-up shares out
of the distributable profits of the Company or the proceeds of a fresh issue of shares and as to
redemption on such date or dates {to be fixed prior to the issue of such shares) and terms and in
such manner as may be determined at any time or imes by the directors Provided nevertheless
that the amount to be paid on redemption shall be fixed on, and by the terms of, 1ssue of the
shares

Any shares purchased or redeemed by the Company shall be treated as cancelled

The Company shall not allot any share, other than shares in pursuance of an employees' share
scheme, except as pad-up at least as to one quarter of the nominal value of the share and the
whole of any premium on it

The Company may pay to any person in respect of subscrnibing, whether or not conditionally,
shares in the capital of the Company, whether or not fully paid, commission not exceeding 10%
of the price at which the shares in the Company attracting the commission are issued, whether
in cash, shares credited as fully paid or 1n some other form and whether or not out of capital as
the directors may determine subject nevertheless to section 97 of the Act, and the Company
may pay lawful brokerage

The Company may at any time or times, but without being unfairly prejudicial to the
interests of some part of the members




71

72

73

74

75

76

91

92

921

922

Increase Its share capital,
consolidate and divide all or any of its shares into shares of larger amount,
sub-divide all or any of Hs shares nto shares of smaller amount,

cancel shares which, al the date of passing of the 1esoluuon, have not been taken o1 agieed to
be taken by any person, and dimumsh the amount of ts share capital by the amount of the
shares 50 canceled, and

by special resolutton reduce its share capital, any capital redemption reserve, and any share
premium in any way,

and, subject to articles 101 and 10 2, may attach to any shares preferential, deferred,
qualified or special rnghts, privileges and conditions or any resinctions or limitations
whatsoever and alter the same or any of them subject to the articles as may be resolved

Whenever as a result of a consolidation or nghts or bonus 1ssue of shares any members would
become entitied to fractions of a share, the directors may sell, on behalf of those members, the
shares representing the fractions for the best price reasonably obtainable to any person
(including the Company) and distnbute the proceeds of sale in due proportion among those
members subject to article 92, and the directors may authorise some person to execute an
instrument of transfer of the shares to, or 1n accordance with the directions of, the purchaser
The transferee shall not be bound to see to the application of the purchase money nor shall the
title thereof to the shares be affected by any irregularity in the proceedings in respect of the
sale

Except as required by law, the Company shall not recognise any person as holding any share
upon trust, and the Company shall not be bound by or compelled n any way to recognise (even
when having notice thereof) any equitable, contingent, future or partial interest in any share or
fractional part of a share or (except only as by the articles or by law otherwise provided) any
other nghts in respect of any share except an absolute nght to the entirety thereof in the
registered holder

The directors may by notice in wnting at any time or times require any member (“the
requisitioned member") to indicate the capacity in which the requisitioned member holds any
shares ("the investigated shares") in the capital of the Company So long as the requisitioned
member does not identify the absclute beneficial owner of the mvestigated shares the
requisitioned member, so far as the directors shall think fit in respect of the investigated
shares or any of them, shall not be entitled to

transfer them,

receive notice of, attend {(whether personally or by proxy), speak or vote at any general
meeting of the Company,




923

receive any distnibution whether by way of dividend, mtenm dividend, or surplus o1 a
winding up, and

S 2 4 acquire or renounce the nght to other shares 1ssued by the Company

VARIATION OF RIGHTS

101

162

Unless otherwise provided by the nights attached to any shares, those righls shalt be deemed to
be varied by a teducton of the capital paid up on them and by the allotment of fu:ther shares
ranking in prionty for payment of dividends or in tespect of capital or which confet voting nights
mote favorable than those conferred by such first mentioned shares, but shall not otherwise he
deemed to be varied by the creation ot 1ssue of further shates ranking par passu therewith

The Company shall give notice of the rights attaching to different classes of shares (if any} to
the Registrar of Companies as s required by section 128 of the Act, and the nghts attached to
any class or any of such rights (unless otherwise provided by the terms of i1ssue of the shares of
that class) may subject to sections 125 and 127 of the Act, be modified, abrogated, or vaned
with the consent in writing of the holders of three-fourths of the 1ssued shares of that class, or
with the sanction of an extraordinary resolution passed at a separate general meeting of the
holders of the shares of the class, but not otherwise To every such separate general meeting
the provisions of these articles relating to general meetings shail apply, mutatis mutandis, but
so that the quorum shall be two persons at least holding or representing by proxy one-third of
the 1ssued shares of the class, or on any adjourned meeting one person holding or representing
such fraction therefor as aforesaid, and that any holder of shares of the class present in person
or by proxy may demand a poll

CERTIFICATES

111

112

12

Every share certificate shall be i1ssued under the seal Subject to the terms of issue of the
shares, the articles and to section 185 of the Act the directors shall determine all arrangements
for the 1ssue of share certificates, and every such certificate shall be distinguished by number
and specify the number and class of shares (including distinguishing numbers thereof unless all
shares for the time being 1ssued in the capital of the Company are of the same class as each
other) to which 1t relates and the amount paid up thereon The Company shall not issue any
certificate representing shares of more than one class and the issue of one certificate to the first
named of jomnt holders shall be sufficient in respect of a joint holding The Company shall not
issue any certificate in respect of shares held by a Stock Exchange nominee

A share registered in the capital of the Company shall not be converted into uncertificated form
without the prior approval by resolution passed in general meeting of the members, or, as the case
may be, in a meeting of the members holding shares of the class proposed to be converted as
aforesaid

The certificate of any secunity 1ssued or granted by the Company which is defaced, lost, worn
out or destroyed may be renewed, subject as the case may be to article 13 2, without




payment of any fee but on such ferms as to evicence and indemnity, and the payment of all
expenses of the Company of investigating evidence, as the directors shalt think fit, and on the
return 1o the Company of any certificate to be 1enewed which s defaced or worn out

The Company, if the directors tnink fit, and subject to such terms ana conditions (if any) as to
requisition of, o1 submitting any resolution fo, or attending and voting at any meeung and as to
any other matter as they may from time to time decide, may

13 1 1ssue under the seal a warrant with respect to any fully paid-up shares stating that the heaier of

the warrant 1s entitled to the shares therein specified, and

13 1 2 provide by coupons or otherwise for the payment of future dividends on the shares included in

the warrant

13 1 3 Provided always that the shares specified as aforesaid may be transferred by delivery of the

132

warrant, the holder of any such warrant may surrender the same at any time for canceliation and
hereupon the name thereof shall be entered as a member in the register, and the bearer of any
share warrant 1ssued by the Company shall be deemed to be a member of the Company subject
as aforesaid to the full extent

A new warrant shall not be issued to replace one that has been lost unless the directors are
satisfied beyond reasonable doubt that the oniginal has been destroyed

CALLS ON SHARES AND INTEREST

141

14 2

15

16

17

171

The directors may make calls from time to ftme on members in respect of any moneys unpaid
on their shares (whether on account of the nominal value of the shares or by way of premium)
and not by the conditions of allotment thereof made payable at fixed times A call may be revoked
or postponed in whele or in part as the directors may determine

Fach member shall pay to the Company the amount called on the shares thereof in accordance
with and subject to recewing at least 14 clear days' notice specifying the time or times and place
of payment whether by one or more installments

A call shall be deemed to have been made at the time when the resolution of the directors
authonsing the call was passed and may be required to be paid by installments

The joint holders of a share shall be jointly and severally hable to pay all calls in respect
thereof

if a call remains unpaid after it has become due and payable the person from whom the sum s
due shall pay

until it 1s paid interest at the rate fixed by the terms of allotment of the share or in the notice
of the call but the directors may wave payment of the interest whelly or in part, and




17

18

20

21

22

23

24

all costs, charges and expenses that may have been incurred by the Company by reason of
such non-payment

A sum payable v respect of a share on allotment or at any fixed date, whether in respect of
nominal value or premium or as an instaliment of a call, shall be deemed to he a call and f t1s
not paid the atticles shall apply as if that sum had become due and payable by virtue of a call

The directors may diffeientiale between the holde's on the issue of shares as to the amount of
calls to be pard and the fimes of payment

If any notice of call on any share i1s not complied with the share may be forfeited by reselution of
the directors before the payment required by the notice has been made, and the forfeiture shait
include all dividends or other moneys payable In respect of the forfeited shares and not paid
before the forfeiture The directors shall enter in the register a note of forfeiture against all shares
thereby affected

forfeited share may be sold or otherwise disposed of on such terms and in such a manner as the
directors determine either to the person who was before the forfeiture the holder or to any other
person Where for the purpose of its disposal a forfeited share 1s to be transferred to any person
the directors may authorise some person to execute an instrument of transfer of the share to
that person A share, unless previcusly disposed of, shall be cancelled not later than three years
from forfeiture by the Company

A person shall cease to be a member in respect of any shares upon the directors resolving to
forfeit them, and that person shall surrender to the Company for cancellation the certificate for
the shares forfeited but shall remain hable to the Company for all moneys which at the date of
forfeiture were payable thereon to the Company n respect of those shares with interest at such
rate as may be fixed by the terms of allotment of the shares or in the notice of the call from the
date of forfeiture until payment, but the directors may waive payment wholly or in part or
enforce payment without any allowance for the value of the shares at the time of forfeiture or
for any consideration received on their disposal

A statutory declaration by a director or the secretary that a share has been forfeited or
surrendered on a specified date or sold to satisfy a lien shall be conclusive evidence of the facts
stated in it as against all persons claiming to be entitled to the share, and the declaration shall
(subject to the execution of an instrument of transfer if necessary) constitute a good title to the
share, and the person to whom the share 15 disposed of shali not be bound to see to the
application of and consideration nor shall the title thereof to the share be affected by any
irregulanty in the proceedings in reference to the farferture or disposal of the share

The directors may receive from any member willing to advance the same all or any part of the
moneys uncalled and unpaid upon any shares, whether on account of the nominal value of the
shares or by way of premium, and the directors may pay interest out of the disinbutable profits
of the Company at such a rate as they may decide upon and or any of
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25

26

27

28

the moneys so paid 1 advaice until the same would become presently payable Prowded
always that the payment of such moneys shall not enttle the holder of any shares as
aforesaid to parlicipate (n respect thereof in a dividend subsequently declated

The Company shall have a fitst and paramount hen on every share (not being a fully paid-up
share) registered 1n the name of any person o persons indebted or under any habiity to the
Company, but the direciois may at any time declare any share to be wholly or 1n part exernt
from the provisions of this article The Company's hen on a share shall extend to all dividends or
other distributions payable in respect of it

The Company may sell or purchase in such a manner as the directors determine any shares on
which the Company has a lien if a sum n respect of which the lien exists 1s presently payable
and 1s not paid within fourteen days after notice demanding payment has been given to the
holder of the share or to the person entitled to it by reason of the death or bankruptcy of the
holder

To give effect to a sale as hereinafter mentioned the directors shall authorise a person to
execute an instrument of transfer of the shares sold to, or in accordance with the directions of,
the purchaser

The proceeds of the sale, after payment of all expenses, shall be received and applied In
payment of so much of the sum for which the lien exists as 15 presently payable, and any residue
shall be paid to the person entitled to the shares at the date of ther sale upon surrender to the
Company for cancellation of the certificate for the shares sold but subject to a ke lien for any
moneys not presently payable as existed upon the shares before the sale

TRANSFER OF SHARES

29

30

301

302

303

31

The instrument of transfer of any shares may be in any usual form or in any other form which the
directors may approve and shall be signed by or on behalf of the transferor and, unless the share
1s fully paid-up, by or on behalf of the transferee, but the transferor shall remain the owner
thereof until the name of the transferee s entered in the register therefor The Company shall not
charge any fee In respect of registening any instrument of transfer or probate or letters of
administration or certificate of marriage or death or stop notice or power of attorney or other
document relating to or affecting the title to any shares or otherwise for making any entry in the
register affecting the title to any shares The directors shall register the transfer of any fully
paid-up shares presented in accordance with article 30

The directors shall not register an instrument of transfer unless

it 1s duly stamped,

lodged at the office or at such other place as the directors may appoint and 1s accompanied,
subject to article 12, by the certificate for the shares to which it relates and such other evidence
as the directors may reasonably require to show the right of the transferor to make the transfer,
and

it 15 1n respect of only one class of shares

The registration of transfers of shares or of any class of shares may be suspended at such




32

times and for such periods (not excecding 30 days 11 any yeai) as the dueciors may
determine

The Company shall not return {o the transferor any instrument of tiansfer which s
registered, but any mstrument of transfer which the diectors refuse to register shali be
returned {o the person depositing it

TRANSMISSION OF SHARES

33

34

35

if at the time of the death therecf a person was a member, the survivor or survivots whete that
person was a joint holder, and the personal representatives thereof where that petson was a
sole holde: or the only survivor of joint holders, shall be the only persons recognised by the
Company as having any tifle to the interest of that persaon, but nothing herein cortamed shall
release the estate of the deceased member from any hability in respect of any share which had
been jointly held thereby

Any person becoming entitled to a share in consequence of the death or bankruptcy of a member
or otherwise by operation of law, and upon such evidence being produced as the directors may
properly require, may elect by notice in wnting either to become the holder of the share ar to have
registered some person nominated thereby as the owner Alt the articles relating to the transfer of
shares shall apply mutatis mutandis to the notice nevertheless as if it were an instrument of
transfer signed by the member and the death or bankruptcy of the member had not occurred

A person becoming entitled to a share by reason of the death or bankruptcy of a member shall
have the rights to which that person would be entitled if that person were the holder of the share,
except that such person, before being registered as the holder of the share, shall not be entitled
in respect of it to attend, speak or vote at any meeting of the Company or at any separate
meeting of the holders of any class of shares in the Company and except that the directors may
retain any dividends free from interest payable upon shares to which a person may be entrtled
until that person becomes registered as aforesard

GENERAL MEETINGS

36

All general meetings other than annual general meetings shall be called extraordinary general
meetings The Company shall in each year hold a general meeting as its annual general meeting
in addition to any other meetings n that year, and shall specify the meeting as such n the
notices calling it, and not more than 18 months shall elapse between the date
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of one annual general meeting of the Company and that of the next Provided that so leng as the
Company holds its first annual general meeting within 18 months of its incorporation # need not
hiold 1t in the year of its incarporation or in the following yeay The annual general meeting shall
be held at such time and place as the directors shall determine

The directors may call general meetings and by not less than 5 days' prior notice in writing may
postpone any general meeting by not more than 30 days and not more than once I there are
not within the United Kingdom sufficient directors 1o form a quorum, any directar or any one or
mere of the members of the Company may call a general meeting

The directors shall convene any general meeting within not more than 30 days of receipt of
notice In one or more documents tn like form therefor signed by holders of shares in the capital
of the Company conferring not less than 10% of the voting nights that may be cast at any general
meeting, and in default thereof such holders may convene the general meeting thereby required
on not less than 14 but not more than 30 days' notice

Any general meeting may be convened by notice of less than any period specified by the
Articles or by the Act or otherwise if so agreed by the holders of shares conferring not less than
5% of the votes that may be cast at such meeting Provided always that every notice convening
any general meeting shall indicate that a member entitled to attend and vote thereat may
appoint a proxy who need not be a member of the Company to attend and vote at that meeting
and that the accidental omussion to give any notice of any general meeting shall not invalidate
the proceedings thereat so long as the holders of shares conferring not less than 75% of the
votes which may be cast thereat received notice of the meeting

PROCEEDINGS AT GENERAL MEETINGS

38

39

Routine business as required to be specified in the nohice of any meeting shall comprise laying
and considering every document required to be included in the accounts of the Company In
respect of each accounting reference period, electing directors in place of those retiring,
appointing auditors and fixing their remuneration, and declaring dividends at an annual general
meeting All other business at any meeting shall be special and notice of any general meeting
shall give particulars of all special business Business shall not be transacted at any general
meeting unless a quorum s present

Subject to article 10 and as heresnafter provided two persons entitled together to cast not less
than 10% of the votes upon the business to be transacted, each being a member or a proxy for
a member or a duly authonsed representative of a corporation, shali be a quorum If a quorum
1s not present within haif an hour from the time appointed for the meeting, or if during a
meeting a quorum ceases to be present, the meeting shall stand adjourned to the same day in
the next week at the same time and place, or to such time and place as the directors may
determine If at the adjourned meeting a quorum 1s not present within 15 munutes from the time
appointed for the meeting, one person entitled to be counted in a quorum present at the
meeting shall be, subject to articie 10 2, a quorum
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45

It shail be the duty of the chawman, if any, of the boara of directos, or in the absence of the
charman seme other director nonwvnated by the directors, to attend and preside as chairman of
the meeting, but if neither the chawrman nor such other director (if any) be present within 15
minutes after the time appointed for holding the meeting, or «f present is unwiling to act, the
directors present shall elect one of thewr numbe, or, If none are present, the members shall elect
one of their number, to be chairman

A director may attend and speak at any goneral meeting and al any separate meeling of the
holdets of any class of shares of the Company whiether or not such director is a member uniess
otherwise resolved by the members or the holders of the relevant class of shares as the case
may be

With the consent of the meeting at which a quorum 15 present the charrman may, and shall
adjourn the meeting as may be resolved thereby from time to ime and from place to place, but
an adjourned meeting shall not transact any business whether by a show of hands or on a poll
other than business which might not have been transacted properly at the meeting

from which the adjournment took place

When a meeting 1s adjourned for 30 days or more, at least 7 clear days' notice shall be given
specifying the ime and place of the adjourned meeting and the general nature of the business
other than routine business to be transacted Otherwise it shall not be necessary to give notice
of an adjournment

A poll may be demanded on or before the declaration of the result of a reseolution decided by a
show of hands A poll may be demanded by

the chairman,
any two or more members having the right to vote at the meeting,

any member representing not less than one-tenth of the total voting nghts of all the
members having the right to vote at the meeting, and

any member holding shares which confer a night to vote at the meeting and on which there has
been paid up not less than an amount egua! to one tenth of the total sum paid up on all the
shares conferring that nght

The minutes of any general meeting shall be conclusive evidence that a resolution has been
carried or lost except if proof of the number or the proportion of the votes recorded in favour of
or against any resolution decided on a poll is required in wnting by any member or director
within two days of the declaration of the result

The demand for a poll may be withdrawn with the consent of the chairman, and the result of a
show of hands shall be valid and the meeting may continue notwithstanding such withdrawal
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A pall shail be taken at such time, subject to articles 48 and 49, and plaze, scrutineers
appointed anu a time and place for declaring the result shall be fixed as the chanman shall
direct

The chairman shall have a casting vote on an eguality of votes as well a5 any other vote the
chairman may have as a member

A poli demanaed on the election cf a charrman or on a question of adjournment shal! be taken
forthwith A poll demanded on any other question shall be taken etther forthwith or at such time
and place as the chanman direcis not being less than 24 hours nor more than 30 days from
the conclusion of the meeting The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on which the poli was
demanded.

Seven days' notice clear of the date of service and receipt shall be given specifying the time and
place at which a poll 1s to be taken unless it 15 taken at the meeting when 15 demanded

Any resolution signed by or on behalf of every member who would have been entitled to vote
upon the resolution if 1t had been proposed at a general meeting shall be deemed to be passed,
and 1t may consist of several instruments in ike form each signed by one or more of the members

VOTES OF MEMBERS

51
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53

Every person registered as a member present at any meeting in person or by proxy or
represented under section 375 of the Act shall have one vote except

as may be restrnicted by the terms of 1ssue of the shares

if such person is in default of a call

as may be resolved by the directors if such person fails to give any information with respect to
shares in the Company under article 9 2 2 or section 211 or 212 of the Act

On a poll every member except as aforesaid shall have one vote for each share of which
such member ts the registered holder

The vote of any member whose name stands first in the register in respect of shares held jointly
shall be accepted to the excluston of the votes of the other joint holders

Representatives of the former holder of any share shall not exercise any nghts attaching thereto
without depositing, at the office or at such other place as is speciied 1n accordance with the
articles for the deposit of the instruments of proxy whichever is the less of either 24 hours before
the time appointed for hoiding the meeting or adjourned meeting at which the right to vote 1s to
be exercised or the pertod of notice actually given at such meeting,




evidence to the reasonable satisfaction of the directors of the authonty of the peison
claiming {o exercise the right to vote, and in default thereofl the nght to vote shall not he
exercisable

54 A member shall not vole at any general meeting, either in person or by proxy, or in respect of
any share thereby held for so long as any call thereon remains unpaid after the date fixed for its
payment or any interest due in respect theireof 1s unpaid

55 A proxy need not be a member Subject as aforesad a member may vote in person or by
proxy on a show of hands or on a poll An instrument appointing a proxy imay be in the
following form, or as near thereto as circumstances shall admit

APPOINTMENT OF PROXY

I/We

of

being a member/members of

("the Company") whose registered office (s at

HEREBY APPOINT

of

or, failing that person,

of

as my/our proxy to vote for me/us on my/our behalf at the extraordinary/annual/final/general/class-
holders' meeting of the Company

pursuant to the notice of such meeting to be held on
200, and at any adjournment of 1t

Signed The appointor/s

Name's

Dated 2011 2011
Please indicate the amount of shares

in the capital of the Company

registered in your name

the class thereof

and the registered number/s (If any)
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Put only the address of the fusi of joint members, bul any joint member may appoin. a
proxy

Any member of the Company entitled to attend, speak and vote at the above-mentoned
meeting may appoint a proxy to attend, speak and, on a poll, vote instead of that member A
proxy may demand, or join 11 demanding a poll A proxy need not be a member of the
Company, but must attend the meeting in person to represent you

H this form s returned without any indication as o how the proxy shali vote, the proxy wiit be
free to vote on any particular matter as he or she thinks fit, or to abstain from voting Please
imtial all alterations made to this form, and you may wish to fili in the space above, for
example, as follows

for/against the resolution/s numbered /, and /and for/against the resolutions numbered /, and

This form will not be vald unless deposited not less than 24 hours before the meeting or as the
case may be 24 hours before taking a poll This form should be returned to the registered office of
the Company, except only as otherwise instructed in the notice convening the meeting

An individual member or attorney therefor must sign this form If the appointor 1s a corporation,
then this form should be executed as a Deed, or signed by a person duly authorised In that
behaif Evidence of that authority must be produced If the appointor i1s a firm, please sign in the
firms trading name and add "by [ |, partner n the said firm"

Proxy Form No

Every vote shall be valid unless disaliowed at the meeting when it was cast, and any
abjection shall be determined by the chairman, whose decision shall be final and
conclusive

A member may use all or any of the votes thereof or cast them n the same or different
ways

A member may appoint one proxy or more to attend on the same occasion by instrument in
wnting in the above or any usual form or 1n any other form which is approved by the directors
and signed by or on behalf of the appointor A member may attend and vote at the meeting or at
any adjournment of it notwithstanding deposit of an instrument of proxy

The instrument appomnting a proxy, and any authority under which 1t 1s executed or a copy
certified notanally or in some other way approved by the directors, shall be deposited at the office
or at such other place within the United Kingdom as s specified in the notice convening the
meeting or In any instrument of proxy sent out by the Company in relation to the meeting not less
than 24 hours before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or, in the case of a
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poll, not less than 24 hours before the Lime appointed for the taking of the poli, and in
default the instrument of proxy shall be invahd

The vote of a proxy or of the representative of a former holder or of a corporation shall be vald
unless the authorly of the proxy is revoked or determined and notice in writing of such
revocation or determination was recewved by the chairiman of the meeting before the vote was
cast

NUMBER OF DIRECTORS

61

The number of directors may be fixed by the Company, but unless and unti! so fixed there shall
be no maximum number of directors, and the minimum number of directors shall be two and
so long as the mimimum numbes prescribed in accordance with the articles shall be two they
shall constitute together a quorum and shall have full authonty to exercise all the powers of the
company and subject thereto the continuing directors on any vacancy

reducing therr number below that prescribed in accordance with the articles may act only for the
purpose of convening a general meeting

ALTERNATE DIRECTORS

62

621

62 2

62 3

62 4

Fach director shall have power from time to time to nominate another director, or any person
not being a director who has been approved for the purpose by a majonty of the other
directors, to act as the alternate thereof, and at the discretion of such director to remove such
alternate director, save that a person not being a director who I1s appointed as an alternate shall
not appoint an alternate director, and each alternate director

shall be subject to all the terms and condrtions existing with reference to the other directors
except as to power to appoint an alternate director and remuneration, and, subject to giving the
Company an address at which notices may be served thereon, shall be entitled to receive notice of
all meetings of the directors and shareholders and to attend, speak and vote at any such
meeting at which the appaintor thereof Is entitled to be, but i1s not, present,

may act as alternate director to more than one director, and while so acting such person shall
be entitled to a separate vote for each director thereby represented, and if any such alternate 1s
a director the vote or votes thereof as an alternate director shall be in addition to the vote
thereof as a director,

may be appointed or removed as an alternate director by letter, telex, facsimile transmission or
In any other manner approved by the directors Any telex or facsimile transmission shall be
confirmed as soon as possible by letter but meanwhile may be acted upon by the Company,

appointed by any person ceasing to hold office as director shall cease simultaneously to have
any power or authority to act as an alternate director Provided always that any person who Is an
alternate director at a meeting when the appointor therecf ceases to be a director shall be
deemed to be reappointed as an alternate director if at that meeting such appointor
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1s reappointed or deemed to be reappointed as a director unless the contrary 1s expresced in
wriling by such appomtor,

shall durning the appointment therecf be an officer of the Company and shall not be deemed to
be an agent of the appointor thereof and a director shall not be hiable for the acts and defaults
of any alternate director appointed thereby,

shall not be taken nto account in reckoning the miimurm number of directors ailowed for the
tine being, but shall be counted for the purpose of reckoning whether a quorum s present at
any meeting of the directors attended thereby at which such alternative dnector i1s entitled to
Vote, and

shall not be entitled to receive any emoluments from the Company i respect of bemg an
alternate director Provided always that the Company may pay all travelling, hotel and other
expenses properly incurred by such alternate director In attending and returning from meetings
of the directors or any committee of the directors or general meetings of the Company or in
connection with the business of the Company

POWERS OF DIRECTCRS

631

632

63 3

63 4

63 5

The business of the Company inciuding afl powers under the memorandum of association
shall be managed as the directors may decide subject nevertheless to the interests of the
Company as a whole, the Act, all restrictions in the memorandum of association, the articles,
any agreement executed by all the members for the time being, and to any resolutions of the
members, and such business or any part or parts thereof may be commenced at any such time
or times, discontinued or held in abeyance for such period or periods as the directors may
resolve and may be conducted by them alone or together with any other person, firm or
company as the directors may think fit

The directors may exercise, subject as herein mentioned, all the powers of the Company to
borrow without imit and to indemuufy and secure the hability of any directar for the payment of
any sum primarily due from the Company Provided always that the amount for the time being
remaining undischarged of moneys borrowed or secured by the directors as aforesaid {apart from
temporary loans obtained from the Company's bankers in the ordinary course of business) shall
not at any time, without the prior consent of the Company in general meeting, exceed the
amount of the paid-up share capital for the time being, but no lender or other person dealing
with the Company shall be concerned to see or enquire whether this imit 1s observed

Any debt incurred or secunty given in excess of such limit shall not be invalid or neffectual

except n the case of express notice In writing to the lender or recipient of the security at the time
when the debt was incurred or security given that the limit imposed by the articles had been or

was exceeded

Any alteration of the articles and any resolution of the members shall not invalidate any prior act
of the directors which would have been valid if that alteration had not been made or that

resolution had not been passed

The powers hereby given shall not be mited by any special power given to the directors by the
articles save as to article 63 6, and a meeting of the directors at which a quorum s present
may exercise all powers exercisable by the directors
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All chequas promussory notes, drafts, biis of crchange an1 without hritation negcuable
mnstruments whawsoever of the Company shall not be binding on the Company without
signature by such peisons as shall be authorised expressty by the drectors 1o sign the same and
subject thereto shall he not less than ary two directors

DEVOLUTION CF DIRECTORS' POWERS

64

641

64 2

64 3

64 4

The directors may

delegate any of their poweis 1o any ditector or directots or committee thereof and revoke
such delegation,

appoint under the seal and terminate the appointment of any person or company to be
attorney of the Company to exercise any of the powers thereof, and

set up, organise, arrange, reariange any branch, division, agency, subsidiary or local board of
directors to carry on any of the business of the Company and at any time alter or terminate the
powers thereof

Provided always that any person dealing with the Company in goed farth without notice of any
revocation, termination alteration or other cessation of any of the powers or functions thereof
shall not be affected thereby

APPOINTMENT AND RETIREMENT OF DIRECTORS

65

66

The first directors shail be appointed in writng by the subscribers to the memorandum of
association and thereafter no person other than a director retining at a meeting shall, unless
recommended by the directors, be appointed as a director at any general meeting unless, not
less than 7 nor more than 28 days before the date appointed for the meeting, notice signed by a
member qualified to vote at the meeting has been given to the Company of the intention to
propose that person for appointment stating the particulars which would be required to be
recorded In the register of directors together with notice signed by that person of the wiilingness
thereof to be appointed

The Company may appoint any person to be a director whether 1n addition to or in replacement
of any of the directors and such person shall continue in office untit the same 1s vacated according
to article 69
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The directors may appoint a person to be a director, either to fill a vacancy or as an addittonal
director, so long as the apoointment does nol cause the number of directors to exceed any
numhet fixed by or i accordance with the arlicles as the maximum number of duectors A
director so appomnted shall hold office only untif the next following annual general meeting and
then shail be eligible for clection and, if then not reappointed, shall vacate office

A director who retues at an annual general meeting may be reappomnted If not reappointed,
such director shall tetain office untii the meeting or adjourned meeting appoints someaone 10 place
thereof or, if it does not do so, until the end of the meeting or adjourmed meeting

DISQUALIFICATION AND REMOVAL OF DIRECTORS
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70

The office of a director shall be vacated by any director who

ceases 1o hold office under the Act or the Company Directors Disqualification Act 1986 or s
prohibited by law from being a director,

becomes bankrupt ar a receving arder 15 made against such director or makes any
arrangement or composition with the creditors thereof generally

becomes a person In respect of whom an order 1s made by a court of competent junsdiction for
the detention thereof by reason of mental disorder or for the appointment of any person to
exercise powers with respect to the property or affairs thereof

whose fixed term of office has expired or retires under any requirement for rotation but
without prejudice to article 68,

resigns therefrom by notice in wriing to the Company, or

shall for more than six months have heen absent without permission of the directors from
meetings of directors held dunng that period and the alternate director (1f any) thereof dunng
that penod shall not have attended any such meeting instead of such director, and the directors
resolve that shall cease to be a director,

without prejudice to article 70 i1s required to resign by an ordinary resolution therefor passed in
general meeting,

ceases to hold any shares as may be prescribed by the articles or by any agreement executed by
all the members of the Company for the time being in order tc qualify for holding office as
director Provided nevertheless that the directors are not bound by these within-wnitten articles of
association to hold any qualifying shares

The Company in general meeting may by ordinary resolution remove a director or a managing
director before the expiration of his period of office notwithstanding anything in




the articles or in any agreement between the Company and {he director but without
pre;udice to any compensation or dainages payable in respect of such removal

EMOLUMENTS AND EXPENSES OF DIRECTORS

71

72

Each of the dwectots shali be paid a fee at such iate as may from ume to tume be determined by
the board provided that the aggregate of all fces so paid to directors shall not exceed £5,000
per annum or such higher amount as may from time to time he decided by ordinary resoiution
of the Company

The diectors shali be paid n addition to any emoluments as aforesaid all ieasonable
travelling, hotel and other expenses property Incurred by them in connection with their
attendance at meetings of directors or committees of directors or general meetings or separate
meetings of the holders of any class of shares or of debentures of the Company or otherwise in
connection with their office or the business of the Company

MANAGING DIRECTOR AND EXECUTIVE OFFICE

71

The directors may appomnt one or more of their number to the office of chairman, managing
director, local director, executive director or to any other executive office and may enter into an
agreement with any director for the employment thereof or for the provision thereby of any
services outside the usual scope of the duties of a director of the Company Any such appointment
or agreement may be made upon such terms including revocation and alteration and as to such
emoluments as the directors think it Any appointment of a director to any office aforesaid shalt
determine if such director ceases to be a director

DIRECTORS INTERESTS

72

Any director may be a party to, or otherwise interested in, any transaction or arrangement with
the Company or in which the Company 15 otherwise interested and may be a director or other
officer of, or employed by, or a party to any transaction or arrangement with, or otherwise
interested In, any body corporate promoted by the Company or in which the Company is
interested so long as tn any such case as aforesaid such director discloses specificaily or
generally in either case by immediate notice in wnting to the directors any such nterest,
transaction or arrangement 1n accordance with Part X of the Act and as may otherwise be
required by law n general, and such director may retain any benefit therefrom so long as
afaresaid and from acting in any professional capacity on instructions from the Company or the
directors Provided nevertheless that no director shall act as auditor to the Company

PROCEEDINGS OF DIRECTORS

73

Subject to the articles, the directors may regulate thewr proceedings as they think fit A
director may, and the secretary at the request of a director shall, call a meeting of the
directors It shall not be necessary to give notice of a meeting to a director who 1s absent
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from the United Kingdom Questions anising at a meeting shall be decided by a majonty of votes
tn case of an equality of votes, the chairman shall have a second or casting vole

Without prejudice to article 63 5 the querum for the transaction of the business of the directots
shall be fixed, subject to articles 77, 81 and 83, hy the directors at any number not less than
the number specified according to article 61

The continuing directors may act notwithstanding any vacancy in therr number, but, If the
number of direciors 1s one or fess than the number fixed as the quotum, they or a sole
director may act only fot the purpose of calling a general meeting

The directors may elect a chawman and may at any time remove such chanrman from that
office The chairman shall preside at every meeting of directors at which the chairman is
present, but if a chairman 1s not so elected or 1s not present within 5 minutes after the time
appointed for the meeting, the directors present may elect one of thewr number to be
chairman of and throughout the meeting notwithstanding the subsequent arrival thereat of any
person elected to be chairman

All acts done by a meeting of directors, or of @ committee of directors, or by a person acting as a
director shall be vald, notwithstanding that 1t be discovered that there was a defect in the
appointment of any director, or that any of them were disqualified from holding office, or had
vacated office, or had not been entitled to vote

A resolution in writing signed by all the directors may consist of several documents in hke form
each signed by one or more of the directors, and shall be as valid and effectual as iIf it had been
passed at a meeting of directors or, as the case may be, a committee of directors duly
convened

Notice of any meeting of the diectors may be given by telephone The contempoeraneous linking
together by telephone of a number of the directors being not less than the quorum and the
company secretary shall be deemed to constitute a meeting of the directors wherever In the waorld
they are, so long as:

8021 none of the directors 1s absent from the meeting except only as to any of them
who the chairman may have consented before the meeting may be absent
therefrom,

8022 the directors who are present at the meeting constitute a quorum,

8023 atthe commencement of the meeting each director acknowledges the presence thereof
to all the other directors taking part,

8024 each of the directors taking part and the company secretary are able to hear each
other of them subject as hereinafter mentioned throughout the meeting,

8025 the directors present at the commencement of the meeting do not leave the
meeting by disconnecting the telephone, but the meeting shall be deemed to
have heen conducted validly notwithstanding that the telephone of any director 1s
accidentally disconnected durning the meeting and the proceedings thereof shall
be deemed to be as valid as if the telephone had not been disconnected,
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8026 and a runute or the proceedings shall be sufficient ewidence thercof ana of the
observance of all necessary foimahities 1f cerufied by both the chairman and the
company secretary

A director shall not vote at a meeting of directors or at a committee of drrectors on any
resolution concerning a matter in which such director has, directly or indirectly a material
interest or duty which conflicts or may reasonably be expected to confhict with the interests of the
Company except on

any matter pernutted under article 74,

the giving of any secunty or indemnity theretc In respect of any money ient or obligations
incurred thereby at the request of or for the benefit of the Company or any of its subsidiaries falling
within sections 332 to 338 of the Act,

the giving of any secunty or indemnity to a third party in respect of a debt o1 obligation of the
Company or any of its subsidianies for which such director has assumed responsibility in whole or
in part under a guarantee or iIndemnity or by the giving of secunty,

any proposal concerning an offer of securities of or by the Company or any of its subsidiaries for
subscription or purchase in which offer such director 1s or s to be interested as a participant 1n
the underwnting or sub-underwniting thereof,

any proposal, except as aforesaid concerning any other company in which such director 1s
interested, directly or indirectly, and whether as an officer or shareholder or otherwise
howsoever so long as such director 15 not the holder of or beneficially interested in more than
one per cent of any class of the equity share capital of such company, or of any third company
through which such interest is derived, or of the voting rights available to members of the
company concerned Any nterest as aforesaid shall be deemed for the purpose of this article
to be a matenal interest in all circemstances, and

any proposal concerning the adoption, modification or operation of a superannuation fund,
retirement benefit scheme, profit-sharing scheme or savings related or other share option
scheme under which the director may benefit and which has been approved, or is subject to and
conditional upon approval, by the Board of Inland Revenue for taxation purposes,

and for the purposes of this article a director shall be taken to have an interest which another
person has who, for the purposes of section 346 of the Act, 1s connected with such director fn
the case of any exception hereinbefore mentioned a director should be counted in the quorum
but not in the case of any other such interest or conflict

The Company may by ordinary resolution suspend or relax to any extent any restnction in the
articles prohibiting a director from voting at a meeting of directors or of a commutiee of dwrectors

Any proposal concerning the appointment of two or more directors to office or employment with
the Company or any body corporate in which the Company 1s interested shall be divided and
considered 1n relation to each director separately, uniess a resolution has been passed In
accordance with article 68, and, so long as such director has no matenal conflicting interest In
the proposals other than that ansing from the proposed appointment thereof, each of the
directors concerned shall be entitled to vote and be counted in the quorum n respect of each
resolution except that concerning the appointment of each such director

The chairman of the meeting shall decide any questions on voting before the conclusion of the
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meeting, and the ruling thereof 1n relation to any director other than to the chairman shait be
finat and conclusive

Subject {o section 310 of the Act and without prejudice to article 63 every director or other
officer of the Company shalt be indemrmified out of the assets of the Company against all losses
or habiliies sustained or incurred in or about the execution of the duties of the office thereof o
otherwise in refation theteto, including any habihty theieby incurred 1n defending any
proceedings, whether civil or ctimunal, in which judginent s not given against such duector or
in which such director 1s acguitted or in connection with any application under sections 144 or
727 of the Act in which relief 15 granted thereio by the Court, and no director or othe: officer
shall be lisble for any loss, damage or muisfortune which may happen or be incurred by the
Company in the execution of the duties of the office thereof or in relation thereto

The Company may purchase and mamtain insurance against hahility relating to the Company n
respect of any neghgence, default, breach of duty or breach of trust attaching to any officer or
auditor of the Company for the time being Provided nevertheless that the directors shall state the
existence of any such insurance in then report for each financial year

MINUTES

86

The directors shall cause minutes to be made of 86 1

all appointments of officers made by the directors,

86 2

863

86 4

the names of the directors present at any time at every meeting of the company, directors,
and of any committee of directors, class of sharehoiders, and

all resolutions and proceedings at all meetings of the Company, the holders of any class of
shares in the Company, the duwectors including under article 80 2 6, and of commutteas of
directors,

and the same shall be kept together with all matters required statutonly or otherwise to be
registered or recorded by the Company, and the same and any such matters may be kept in
bound books or by some other means as the directors may decide so long as the recording 1s
capable of being reproduced in legible form and adequate precautions are taken for guarding
against falsrfication

THE SEAL

87

The seal shall be kept by the directors and used only by the authonty of the directors or of a
committee of directors authorised by the directors The directors may determine who shall sign
any instrument to which the seal I1s affixed and unless otherwise so determined 1t shall be
signed by a director and by the secretary or by a second director except that any such signature
may be made by some mechanical or electronic method where the official seal kept by virtue
of section 40 of the Act Is used as the directors may determine Provided nevertheless that the
Company need not have a common seal, and the directors may exercise all the powers of the
Company to execute, under the signature of any two of them or any one of them and the
secretary, and deliver any document so as to have the same effect as a Deed Any person may
rely on any document signed by any two directors or in any case by the solicitor of the
Company appointed by the directors as being duly authenticated in relation to the Company




DIVIDENDS
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95

The members :n general meeting may declare dividends 1n accordance with the 1espective rights
of the members, but dividends shall not exceed the amount recommended by the direclors or
permitied under Part Vil of the Act

The directors may pay intenim dividends out of profits of the Company avatilable for distnbution
If the share capital 1s diviced into different classes, the directors may pay interim dividends on
shares which confer deferred or non-preferred nghts as to dividends as well as on shares which
confer prefeiential rights as to dividends, but intenm dividends shail not be paid on shates
carrying deferred or non-preferred nights if, at the time of payment, any preferential dividend 1s
m arreal  The directors may aisc pay at intervals settled by them any dividend payable at a
fixed rate if 1t appears to them that the piofits avallable for distribution justify the payment Any
director acting n good faith shall not incur any hability to the holders of shares confernng
preferred nghts for any loss they may suffer by the lawful payment of an interim dividend on
any shares having deferred or non-preferred rights

All dividends resolved to be recommended, declared or paid, any bonus and any sum resolved to
be capitalised and the assets of the Company to be divided on a winding-up shall be distributed
subject o articles 24 and 35 in proportion to the nommal amount of the shares {(whether or not
fully paid up) heid by the members entitled to such distribution

The directors may deduct from any dividend or other moneys payable to any member n
respect of a share any moneys presently payable thereby to the Company in respect of
shares of the Company

A general meeting declaring a dividend, upon the recommendation of the directors, may direct
that 1t shall be satisfied wholly or in part by the distnbution of assets of any form or nature,
and the directors shall settle the same and n particular may i1ssue fractional certificates and fix
the value for distribution of any assets and may determine that cash shall be paid to any member
upon the footing of the value so fixed 1n order to adjust the nghts of members and may vest any
assets In trustees and settie any matter therewith

Any dividend or other moneys payable n respect of a share may be pad by cheque sent by
post to the registered address of the person or the first of joint holders in the register entitled to 1t
or, subject to article 35, so entitied by reason of the death or bankruptcy of the holder or as
such person or persons entitled may in wrniting direct The Company shall not be hable for any
loss in sending the same Any person entitled jointly to a share may give receipts for any
dividend or other moneys payable in respect of the share

Dividends or other moneys payable 1n respect of any shares shall not bear interest against the
Company

The nght to any dividends and other such moneys shall be extingmshed If they remain
unclaimed for more than 12 years after the earlier of being declared or payable, and then
shall belong to the Company

RESERVES

96

The directors may set aside out of the profits of the Company, before recommending any
dividend, such sums as they think proper as a reserve or reserves which shall be applicable, at
the discretion of the dtrectors, for any purpose to which the profits of the Company may be
applied properly, and, pending such application, may at the like discretion, either be employed




i the busmess of the Company, o1 be invested in such investments, other than shares of the
Company, as the directors from time to time think fit The directors may also withou placing
the same to reserve carry forward any profits which they may think piudent not to divide

CAPITALISATION OF PROFITS
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98

The Company i general meeting may upon the recommendation of the directors resoive that it
1s desirable to capitalise any part of the amount for the time being standing to the credit of any
of the Company's reserve accounts or 1o the credit of the profit and loss account or otherwise
available for distribution, and accordingly that such sum be set fiee for distnbutior amongst the
members who would have been entitled thereto f distnbuted by way of dividend and in the
same propottions on condition that the same he not paid in cash but be applied erther in or
towards paying up any amounts for the ttme being unpaid on any shares held by such members
respectively or paying up n full unissued shares or debentures of the Company to be allotted and
distributed credited as fully paid-up to and amongst such members in the proporiion aforesad, or
partly in one way and partly in the other, and the directors shall give such effect to such
resolution Provided always that a share premium account and a capital redemption reserve fund
may, for the purposes of this article only, be applied in the paymg up of unissued shares to be
allotted to members of the Company as fully paid bonus shares So long as the Company has
sufficient authorised but unissued shares in 1ts capital the directors are authonsed to issue
shares in heu of an equwvalent amount In cash or dividends to such {if any) of the members who
may so agree but so that for the time being such authonty shall be valid only between any one
annual general meeting and the next (but not otherwise) as may be resolved by the members

The Company in general meeting may resolve, on the recommendation of the directors, that it 1s
desirable to capitalise any part of the amount for the time being standing to the credit of any of
the Company's reserve accounts or to the credit of the profit and loss account which 1s not
available for distribution by applying such sum in paying up in full unissued shares to be allotted
as fully paid bonus shares to those members of the Company who would have been entitled to
that sum 1If it were distnbuted by way of dividend, and in the same proportions, and the
directors shall give effect to such resclution

ACCOUNTS
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The directors shall cause accounting records to be kept sufficient to disclose the financial
position of the Company at any time with reasonable accuracy in accerdance with section 221
of the Act

The accounting records shall be kept at the office or, subject to section 222 of the Act, at
such other place or places as the directors shall think fit

The directors shall from time to time, in accordance with Chapter | of Part Vi of the Act,
cause to be prepared and to be laid before the Company in general meeting such profit and loss
accounts, balance sheets, group accounts (f any) and reports as are referred to in that
Chapter

The accounting records of the Company shall always be open to inspection by any officer of the
Company during normal business hours Members who are not directors shall not have any nght
to inspect any accounting records or other book or document of the Company except as
conferred by statute or authorised by the directors or in general meetng of the Company

A printed copy of the documents required by section 239 of the Act to be comprised In the
accounts of the Company and laid before the Company in general meeting shall be delivered
or sent with the notice of and at least 21 days before the general meeting subject nevertheless




to article 108 1 Provided atways that if and so long as any of the sharcs 1 the canital of the
Company are listed on The Imernational Stock Exchange of the United Kingdom and five
Republic of heland Limited the Company need not send a copy of the annual accounts and
statutory reports to members of the Company, but instead may send them a summary financial
stalement

AUDIT

104 Auditors shall be appointed and the accounts of the Company shall be audited prior to being laid
in general meeting and the dutles of the auditors shall be regutated in accordance with sections
236 and 237 and Chapler V of Part X| of and othcrwise n accordance with the Act

NOTICES

1051 Any notices to the Company o1 to any member or debenture holder shall be 1n wrniting The
Company may give any notice to any member or debenture holder either personally or by
sending It by pre-paid, first class letter post to the registered address thereof or by leaving 1t at
that address or by sending or leaving 1t at any other address of which the Company shall have
received written notice Provided always that in any such case the Company shali not be
respensible for, and the member concerned shatl have no recourse in respect of, any faillure 1o
receive the same if the member's registered address 1s not within the United Kingdom

105 2 Notices to joint holders shall be given to the one whose name stands first in the register in
respect of the joint holding and shall be deemed to be sufficient notice to all the joint holders

106  Subject to article 107, notice of every general meeting shall be gwen to

106 1 every member entitled to the same by the rnights attaching to the shares thereof,
106 2 the auditor for the time being of the Company,

106 3 the directors, including alternate directors, and

106 4 every holder of any debenture or other secunty of the Company thereby entitled to the same by
the nights attaching to such debenture or security.

106 5 No other person shall be entitled to receive notices of general meetings

107  The Company may convene any general meeting by notice in not less than one national, daily
newspaper circulating in the Urited Kingdom and one local newspaper circulating in the place
where the office 15 situate specifying the time, place and purposes thereof and published one
month at least before the meeting instead of notice as mentioned i article 106

108  An annuat general meeting and an extraordinary general meeting called for the passing of a
speciat resolution shail be called by at least 21 days' notice, and all other extraordinary general
meetings shall be called by at least 14 days' notice, in both cases exclusive of the dates of
service and receipt of such notice, but a general meeting may be called by shorter notice if it Is so
agreed

108 1 in the case of an annual general meeting, by all the members entitled to attend and vote thereat,
and




138 2 n the case of any other meeting, by o majortty 1n number o the members having a nght to

attend and vcte being a majorty together holding not less than 95% in nomiral value of the
shares giving that nght

108 3 The notice shall specify the time and place of the meeting, any special and extraordinary

109

110

111

resolutions proposed and the general nature of the business whether routine or special to be
transacted It shall also give particulars of any dnectors who are to retire at the meeting and of
any persons who are intended to be appointed or reappointed as directors at the meeting

A member present, eithet in person or by proxy, at any meeting of the Company or holders of
any class of shares in the Company shall be deenied {0 have receved notice of the meeting
and, where requisite, of the purposes for which it was called and any resolutions ptoposed to
be passed

Every person who becomes entitled to a share shall be bound by any notice in respect of that
share which, before the name of such person is entered in the register, has been given to ihe
person from whom title 1s thereby denved unless the Company has received from any such
person becoming so entitled wntten notice of an address to which notices shall be sent and
unless as aforesaid the notice shali be deemed to have been duly given notwithstanding that the
registered owner I1s dead, bankrupt or has become a person in respect of whom an order has
been made by any competent court by reason of mental disorder

A notice sent by the Company by first-class post shall be deemed to have been received on the
day following that on which 1t 15 posted, and proof that the envelope containing the notice was
praperly addressed, pre-pad and posted shall be deemed to be conclusive evidence that the
notice was given unless the contrary 1s confirmed by statutory declaration or such other evidence
as the directors may reasonably require

WINDING UP

112 In the winding up or i connection with the dissolution otherwise of the Company any part of its

assets, including any shares in or securities of other companies, may be dvided, with the
sanction of a special resolution, among the members in specie, or, with the like sanction, may be
vested In trustees for the benefit of the members, and the hquidation of the Company may be
closed and the Company dissolved, but so that no member shall be compelled to accept any
assets whereon there I1s any hability
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