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Company No 4278194

1 (A)

UK/796535/0t

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
NU COLLEGE FOR CANTERBURY LIMITED

Adopted by spectal resolution passed on 30 A {2007

PRELIMINARY

In these articles

"Act” means the Compares Act 1985 mcluding any statutory modification or
re-enactment of that Act for the ime being in force,

"address” means, n relation to electromic commumnications, any number or
address used for the purposes of such commumecations,

"articles” means the articles of the Company,

“clear days” 1n relation to the pertod of notice means that period excluding the
day when the notice 1s given or deemed to be given and the day for whach 1t 15
given or on which 1t 1s to take effect,

"commuiucation” has the same meaming as n the Electromc Communications
Act 2000,

"electronic communication” has the same meanmng as in the Electronic
Communications Act 2000,

"executed” means any mode of execution,

"holder" means, in relation to any share, the member whose name 1s entered
1n the register of members as the holder of the share,
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(B)

(©

"office" means the registered office of the Company,
“seal” means the common seal of the Company,

"secretary” means the secretary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a jont,
assistant or deputy secretary, and

"United Kingdom" means Great Britain and Northern Ireland

Unless the context otherwise requires, words or expressions contamned in the
articles bear the same meaning as in the Act, but excluding any statutory
modification of the Act not in force when the articles become binding on the
Company

Where an ordinary resolution of the Company 1s expressed to be required for
any purpose, a special or extraordinary resolution 1s also effective for that
purpose, and where an extraordinary resolution 1s expressed to be required for
any purpose, a special resolution 1s also effective for that purpose

No regulations contained n any statute or subordinate legislation, mncluding but not

limited to the regulations contained in Table A in the schedule to the Companies (Table A
to F) Regulations 1985 (as amended), apply as the regulations or articles of association
of the Company

PRIVATE COMPANY

The Company 1s a private company limited by shares and accordingly any invitation to

the public to subscribe for any shares or debentures of the Company 1s prohsbited

SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of the articles is

£1,000 divided into 1,000 ordinary shares of £1 each

5 (A)

(B)

(&)

UK/796535/01

Subject to the provisions of the Act, the directors have general and
unconditional authority to allot (with or without conferring nghts of
renunciation), grant options over, offer or otherwise deal with or dispose of any
unissued shares of the Company (whether forming part of the oniginal or any
increased share capital) to such persons, at such times and on such terms and
conditions as the directors may decide but no share may be 1ssued at a discount

The directors have general and unconditional authornity, pursuant to section 80
of the Act, to exercise all powers of the Company to allot relevant secunties for
an indefimte period unless previously renewed, varied or revoked by the
Company 1n general meeting

The maximuwn amount of relevant securities which may be allotted pursuant to
the authornity conferred by paragraph (B) i1s the amount of the authornised but
umssued share capital of the Company at the date of adoption of this article
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(D) By the authonty conferred by paragraph (B), the directors may before the
authonty expires make an offer or agreement which would or might require
relevant secunties to be allotted afier it expires and may allot relevant secuniues
n pursuance of that offer or agreement

The pre-emption provisions of section 89(1) of the Act and the provisions of
sub-sections (1) to (6) inclusive of section 90 of the Act do not apply to an allotment of
the Compary's equity securities.

Subject to the provisions of the Act and without prejudice to any nights attached to any
existing shares, any share may be 1ssued with such nghts or restrictions as the Company
may by ordinary resolution determtine

Subject to the provisions of the Act, shares may be 1ssued which are to be redeemed or
are to be lable to be redeemed at the option of the Company or the holder on such terms
and in such manner as may be provided by the articles

The Company may exercise the powers of paying commissions conferred by the Act
Subject to the provisions of the Act, any such commission may be sausfied by the
payment of cash or by the allotment of fully-paid or partly-paid shares or partly 1n one
way and partly in the other

Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust and (except as otherwise provided by the articles or by law) the
Company shall not be bound by or recogmise any interest 1n any share except an absolute
right to the entirety of that share in the holder

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transferming a part of his holding of shares of any class, to a certificate for the balance of
such holding) or several certificates each for one or more of his shares upon payment for
every certificate after the first of such reasonable sum as the directors may determine

Every cerificate shall be sealed with the seal and shall specify the number, class and
distingmishing numbers (if any) of the shares to which it relates and the amount or
respective amounts paid up thereon  The Company shail not be bound to 1ssue more than
one certficate for shares held jointly by several persons and delivery of a certificate for a
share to one joint holder shall be a sufficient delivery to all of them.

If a share certficate 15 defaced, womn-out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment of the expenses reasonably
mncurred by the Company n investigating evidence as the directors may determine but
otherwise free of charge, and (in the case of defacement or weanng-out) on dehvery up
of the old certificate

LIEN

The Company shall have a first and paramount lien on every share (not being a fully pad
share) for all moneys (whether presently payable or not) payable at a fixed time or called
in respect of that share  The directors may at any time declare any share to be wholly or
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15

18

19

20

21

in part exempt from the provisions of this article  The Company’s hen on a share shall
extend to any amount payable in respect of it

The Company may sell in such manner as the directors determine any shares on which
the Company has a lien 1f a sum 1n respect of which the lien exists 1s presently payable
and 1s not paid within fourteen clear days after notice has been given to the holder of the
share or to the person entitled to 1t in consequence of the death or bankruptcy of the
holder, demanding payment and stating that if the notice 1s not complied with the shares
may be sold

To give effect to a sale the directors may authonse some person 1o execute an mnstrument
of transfer of the shares sold to, or in accordance with the directions of, the purchaser
The title of the transferee 10 the shares shall not be affected by any nregulanty or
invalidity in the proceedings in reference to the sale

The net proceeds of the sale, after payment of the costs, shall be applied 1n payment of so
much of the sum for which the lien exists as 1s presently payable, and any residue shall
(upon surrender to the Company for cancellation of the certificate for the shares sold and
subject to a like hien for any moneys not presently payable as existed upon the shares
before the sale) be paid to the person entitled to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at least fourteen clear days' notice
specifying when and where payment 1s to be made) pay to the Company as required by
the notce the amount called on his shares A call may be required to be patd by
mstalments A call may, before receipt by the Company of any sum due thereunder, be
revoked in whole or in part and payment of a call may be postponed in whole or part A
person upon whom a call 1s made shall remain hable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect of which the call was
made

A call shall be deemed to have been made at the time when the resolution of the directors
authonsing the call was passed

The joint holders of a share shall be jointly and severally Liable 10 pay all calls in respect
of the share

If a call remains unpaid afier it has become due and payable the person from whom 1t 1s
due and payabtle shall pay interest on the amount unpaid from the day 1t became due and
payable until 1t 1s paid at the rate fixed by the terms of allotment of the share or in the
notice of the call or, 1f no rate 1s fixed, at the appropnate rate (as defined by the Act) but
the directors may waive payment of the interest wholly or in part

An amount payable n respect of a share on allotment or at any fixed date, whether n
respect of nominal value or premium or as an instalment of a call, shall be deemed to be
a call, and 1f 1t 1s not pard when due all the provisions of the articles shall apply as if that
amount had become due and payable by virtue of a call
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23

24

25

26

27

28
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Subyect to the terms of allotment. the directors may make arrangements on the issue of
shares for a difference between the holders 1n the amounts and times of payment of calls
on their shares

If a call remains unpad afier 1t has become due and payable the directors may give to the
person from whom it 1s due not less than fourteen clear days' notice requinng payment of
the amount unpaxd, together with any interest which may have accrued The notice shall
name the place where payment 15 to be made and shall state that if the notice 15 not
complied with the shares in respect of which the call was made will be hable to be
forferted

If the nouce 15 not comphied with any share 1n respect of which 1t was given may, before
the payment required by the notice has been made, be forfeited by a resolution of the
directors and the forfesture shall include all dividends or other moneys payable 1n respect
of the forfeited shares and not pard before the forferture

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and i such manner as the directors determine either
to the person who was before the forfeiture the holder or to any other person and at any
time before a sale, re-allotment or other disposition, the forfeiture may be cancelled on
such terms as the directors think fit  Where for the purposes of its disposal a forfeited
share s to be transferred to any person the directors may authonse some person to
execute an instrument of transfer of the share to that person

A person any of whose shares have been forferted shall cease 1o be a member n respect
of them and shall surrender to the Company for cancellation the certificate for the shares
forfeited but shall reman liable to the Company for all moneys which at the date of
forfeiture were presently payable by hum to the Company 1n respect of those shares with
mterest at the rate at which interest was payable on those moneys before the forfeiture or,
if no interest was so payable, at the appropriate rate (as defined in the Act) from the date
of forfeiture unt1l payment but the directors may waive payment wholly or n part or
enforce payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration recerved on their disposal

A statutory declaration by a director or the secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in 1t as aganst 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 uitle to the share and the person
to whom the share 15 disposed of shall not be bound to see to the application of the
consideration, If any, nor shall his title to the share be affected by any wrregulanty n or
invahidity ofthe proceedings 1n reference to the forferture or disposal of the share

TRANSFER OF SHARES

The nstrument of transfer of a share may be in any usual form or 1n any other form
which the directors may approve and shall be executed by or on behalf of the transferor
and, unless the share 15 fully paid, by or on behalf of the transferee

The directors may, in their absohute discretion and without giving any reason, refuse (o
register the transfer of a share to any person, whether or not 1t 15 a fully-paid share ora
share on which the Company has a lien
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If the directors refuse to register a transfer of a share they shall within two months after
the date on which the transfer was lodged with the Company send to the transferee notice
of the refusal

The registration of transfers of shares or of any class of shares may be suspended at such
times and for such penods (not exceeding 30 days in any year) as the directors may
deterrmine

No fee shall be charged for the registraton of any iastrument of transfer or other
document relating to or affecting the title to any share

The Company shall be entitled 1o retain any instrument of transfer which 1s registered,
but any mstrument of transfer which the directors refuse to register shail be returned to
the person lodging 1t when notice of the refusal 1s given

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders shall be
the only persons recogmsed by the Company as having any title to his interest, but
nothing in the articles shall release the estate of a deceased member from any hability in
respect of any share whech had been jointly held by him.

A person becorming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the directors may properly require,
elect either 10 become the holder of the share or to have some person nominated by him
registered as the transferee If he elects to become the holder he shall give notice to the
Company to that effect If he elects to have another person registered he shall execute an
mstrument of transfer of the share to that person All the articles relating to the transfer
of shares shall apply to the notice or instrument of transfer as if 1t were an instrument of
transfer executed 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 he would be entitled 1f he were the holder of the share,
except that he shall not, before being registered as the holder of the share, be entitled in
respect of 1t to attend or vote at any meeting of the Company or at any separate meeting
of the holders of any class of shares 1n the Company

ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution

{a) increase 1ts share capital by new shares of such amount as the resolution
prescnbes,
(b} consolidate and divide all or any of 1ts share capital into shares of larger amount

than its exisung shares,

(c) subject to the provisions of the Act, sub-divide 1ts shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may have any preference or
advantage as compared with the others, and
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(d) cancel shares which, at the date of the passing of the reselution, have not been
taken or agreed 10 be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled

Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtamable to any person
{including, subject to the provisions of the Act, the Company) and distnbute the net
proceeds of sale in due proportion among those members, and the directors may
authornise some person to execute an instrument of transfer of the shares to, or n
accordance with the directions of, the purchaser The transferee shall not be bound to see
to the application of the purchase money nor shall his title to the shares be affected by
any uregulanty 1n or nvalidity of the proceedings in reference to the sale

Subject to the provisions of the Act, the Company may by special resolution reduce 1its
share capital, any capital redemption reserve and any share prenmium account in any way

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase s own shares
{imcluding any redeemable shares) and make a payment in respect of the redemption or
purchase of 1ts own shares otherwise than out of distributable profits of the Company or
the proceeds of a fresh 1ssue of shares

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary
general meetings

The directors may call general meetings and, on the requisition of members pursuant to
the provisions of the Act, shall immediately proceed to convene an extraordinary general
meeting for a date not later than 28 days afier receipt of the requsition  If there are not
within the United Kingdom sufficient directors to call a general meeting, any directer or
any member may call a general meeting

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing
of a special resolution or an elective resolution shall be called by at least 21 clear days'
notice All other extraordinary general meetings shall be called by at least 14 clear days'
notice but a general meeting may be called by shorter notice 1f 1t 15 so agreed

(a) 1n the case of the annual general meeting or a meeting called for the passing of
an elective resolution, by all the members entitled to attend and vote at that
meeting, and

(b) in the case of any other meeting, by a majenty in number of the members

having a nght to attend and vote, being

()  amajonty together holding not less than such percentage in nomnal value
of the shares giving that nght as has been deterruned by elective
resolution of the members 1n accordance with the Act, or
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(n) 1f no such elective resclution 15 1 force, a mayyonty together holding not
less than 95 per cent 1n nominal value of the shares giving that nght

The notice shall specify the ime and place of the meeting and the general nature of the
bustness to be transacted and, in the case of an annual general meeting, shall specify the
meeting as such

Subject to the provisions of the articles and to any restrictions imposed on any shares, the
notice shall be given to all the members, to all the persons entitted to a share n
consequence of the death or bankruptcy of a member and to the directors and auditors
Where the notice of meeting 15 published on a web-site n accerdance with article 118, 1t
shall continue to be published 1n the same place on that web-site from the date of the
notification given under article 118(b) unuil the conclusion of the meeting to which the
notice relates

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at
that meeung Where a notice of meeting published on a web-site m accordance with
article 118 1s by accident published in different places on the web-site or published for
part only of the period from the date of the noufication given under article 118(b) until
the conclusion of the meeting 1o which the notce relates, the proceedings at such
meeting are not thereby invalidated

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum 1s present. Two persons
entitled to vote upon the business to be transacted, each being a member or a proxy fora
member or a duly authonsed representative of a corporation, shall be a quorum

If such a quorum 1s not present withun half an hour from the time appointed for the
meeting, or 1f 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 day
and at such time and place as the directors may determine

The chairman, if any, of the board of directors or 1n his absence some other director
nominated by the directors shall preside as chairman of the meeting, but If neither the
chairman nor such other director (if any) 1s present withun 15 minutes afler the time
appomted for holding the meeting and willing to act, the directors present shall elect one
of therr number to be chairman and, 1f there 15 only one director present and willing to
act, he shall be chairman

If no director 1s witling to act as chairman, or 1f no director 1s present within 15 minutes
after the ime appointed for holding the meeting, the members present and entitled to
vote shall choese one of their number to be chairman

A director shall, notwithstanding that he 15 not a member, be entitled to attend and speak
at any general meeting and at any separate meeting of the holders of any class of shares
in the Company

The charman may, wiih the consent of any meeting at which a quorum 1s present {(and
shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at any adjourned meeting other than
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busmess which might properly have been transacted at the meeting had the adjournment
not taken place When a meeting 1s adjourned for 14 days or more, at least seven clear
days' notice shall be given specifying the ime and place of the adjourned meeung and
the general nature of the business to be transacted Otherwise #t shall not be necessary to
give any such notice

A resolution put to the vote of the meeting shall be decided on a show of hands unless
before, or on the declaration of the result of. the show of hands a poll 1s duly demanded.
Subject to the provisions of the Act, a poll may be demanded

(a2} by the chairman, or
(b) by any member present in person or by proxy and enutled te vote

Unless a poll 1s duly demanded a declaration by the chairman that a resolution has been
carried or carrned unamimously, or by a particular majonty, or lost, or not carned by a
particutar majonty and an entry to that effect in the minutes of the meeting shail be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded n favour of or against the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the charman and a demand so withdrawn shall not be taken to have
mvalidated the result of a show of hands declared before the demand was made

A poll shall be taken in such manner as the chaiman directs and he may appomt
scrutimeers (who need not be members) and fix a place and ume for declaring the result
of the poll  The result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded

In the case of equality of votes, whether on a show of hands or on a poll, the chairman
shall be enuitled to a casting vote 1n addition to any other vote he may have

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken immediately A poll demanded on any other question shall be taken either
immmediately or at such time and place as the chairman directs not being more than
30 days after the poll 1s demanded The demand for a poll shall not prevent the
contmuance of a meeting for the transaction of any business other than the question on
which the poll was demanded If a poll 15 demanded before the declaration of the result
of a show of hands and the demand 15 duly withdrawn, the meeting shall continue as if
the demand had not beert made

No notice need be given of a poll not taken immediately 1f the time and place at which it
15 taken are announced at the meeting at which 1t 15 demanded [n any other case at least
seven clear days’ notice shall be given specifying the time and place time at which the
poll s to be taken

A resolution 1n writing executed by or on behalf of each member who would have been
entitled to vote upon 1t if it had been proposed at a general meeting at which he was
present shall be as effectual as i1f 1t had been passed at a general meeting duly convened
and held and may consist of several instruments 1 the Iike form each executed by or on
behalf of one or more members If a resolution in writing 1s described as a special
resolutton or as an extraordinary resolution, 1t has effect accordingly
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VOTES OF MEMBERS

Subject to any nghts or restrictions aitached 1o any shares, on a show of hands every
member who (being an individual) 1s present in person or {(being a corporation) 1s present
by a duly authonised representatve not being himself a member entitled to vote, shall
have one vote, and on a poll every member shall have one vote for every share of which
he is the holder

In the case of joint holders the voie of the semor who tenders a vote, whether in person
or by proxy, shall be accepted 10 the exclusion of the votes of the other joint holders, and
senionty shall be determined by the order in which the names of the holders stand in the
register of members

A member n respect of whom an order has been made by any court having jurisdiction
{whether 1n the United Kingdom or elsewhere) in matters concerning mental disorder
may vote, whether on a show of hands or on a poll, by his receiver, curator borss or other
person authonsed n that behalf appointed by that court, and any such receiver, curator
bonis or other person may, on a poll, vote by proxy Ewvidence to the satisfaction of the
directors of the authority of the person clatming to exercise the nght to vote shall be
recerved at the office, or at such other place as 1s speafied in accordance with the articles
for the deposit or delivery of forms of appomntment of a proxy, or in any other manner
spectfied in the arbicles for the appomtment of a proxy, not less than 48 hours before the
time appointed for holding the meeting or adjourned meeting at which the nght to vote 1s
to be exercised and n default the night to vote shall not be exercisable

No member shall, unless the direciors otherwise determine, be entitled to vote at any
general meeting or at any separate meeting of the holders of any class of shares n the
Company, either 1n person or by proxy, in respect of any share held by him unless all
moneys presently payable by him in respect of that share have been paid

No objection shall be raised to the qualificanon of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not
disallowed at the meeting shall be vahd Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive

On a poll votes may be given erther personally or by proxy A member may appoint
more than one proxy to attend on the same occasion Deposit or delivery of a form of
appomntment of a proxy does not preclude a member from attending and voting at the
meeting or at any adjournment of it

Subject as set out herein, an instrument appointing a proxy shall be 1n wnting n any
usual form or n any other form which the directors may approve and shall be executed
by or on behalf of the appointor save that, subject to the Acts, the directors may accept
the appomntment of a proxy received in an electronic communication at an address
specified for such purpose, on such terms and subject to such conditions as they consider
fit The directors may require the production of any evidence which they consider
necessary to determine the vahdity of any appointment pursuant to this article

The form of appomntment of a proxy and any authority under which 1t 15 executed or a
copy of such authonty certified notanally or in some other way approved by the directors
shall be
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(a) n the case of an mstrument in wniting, left at or sent by post to the office or
such other place within the United Kingdom as 15 specified n the notice
conventng the meeting or in any form of appomntment of proxy sent out by the
Company 1n relation 1o the meeung at any ume before the e for holding the
meeting or adjourned meeting at which the person named in the form of
appontment of proxy proposes to vote,

(b) in the case of an appomtment of a proxy contained in an electronic
commmunication, where an address has been specified by or on behalf of the
Company for the purpose of recerving electronic communications

(0 in the notice convening the meeting, or

(m wn any form of appomntment of a proxy senl out by the Company in
relation to the meeting, or

(m) N any mvitation contained 1n an electronic communication to appoint a
proxy 1ssued by the Company in relation to the meeting,

received at such address at any time before the ume for holding the meeting or
adjoumed meeting at which the person named in the form of appointment of
proxy proposes to vote,

{c) in the case of a poll taken more than 48 hours after it 1s demanded, deposited or
delivered as required by paragraphs (a) or (b) of this article after the poll has
been demanded and at any time before the time appointed for the taking of the
poll, or

{d) where the poll 15 not taken immediately but 1s taken not more than 48 hours
after 1t was demanded, delivered at the meeting at which the poll was demanded
to the chairman or to the secretary or to any drector,

and a form of appointment of proxy which 1s not deposited or delivered in accordance
with this article 1s invahd

A vote given or poll demanded by proxy or by the duly authonsed representative of a
cerporaticn shall be vahd notwithstanding the previous determination of the authonty of
the person voting or demanding a poil unless notice of the determination was received by
the Company at the office or, in the case of a proxy, any other place speafied for
delivery or receipt of the form of appointment of proxy or, where the appointment of a
proxy was contamned in an electrontc communication, at the address at which the form of
appointment was received, before the commencement of the meeting or adjoumed
meeting at which the vote 1s given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned meeting) the ime appointed
for taking the poll

A company which 1s a member may, by resolution of its direciors or other governing
body, whether or not expressed te be pursuant to any provision of the Act, authonse one
or more persons to act as 11s representatives at a meeling or at a separate meeting of the
holders of a class of shares (a "representative") Each representative 1s entitled to
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exercise on behalf of the company (in respect of that part of the company’s holding of
shares to which the authonsation relates) those powers that the company could exercise
if 1t were an individual member The company 1s for the purposes of the articles deemed
to be present in person at a meeung 1f a representative 15 present  All references to
attendance and voting in person shall be construed accordingly A director, the secretary
or other person authonsed for the purpose by the secretary may require a representative
to produce a cernfied copy of the resolution of authonsation before permiting him to
exercise his powers

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) 1s not subject to a maximum and the mimmmum number 15 one

ALTERNATE DIRECTORS

Any director {other than an alternate director) may appoint any person willing to act,
whether or not he 1s a director of the Company and without the approval of the directors,
1o be an alternate director and may remove from office an alternate director so appointed
by him

An alternate director shall be entitled to receive notice of all meetings of directors and of
all meetings of commutiees of directors of which his appointor 1s a member It shall not
be necessary to give notice of a meeting to an alternate director who 1s absent from the
United Kingdom. An altemate director may waive the requirement that notice be given
to him of a meeting of directors or a committee of directors, either prospectively or
retrospectively Notice of a board meeting 1s deemed to be duly given to an alternate
director 1if 1t 15 given to him personally or by word of mouth or by electromc
communication to an address given by him to the Company for that purpose or sent in
writing to him at his last known address or another address given by im to the Company
for that purpose An alternate director shall be entitled to attend and vote at any such
meeting at which the director appointing lim 1s not personally present, and generally to
perform all the functions of his apponter as a director in his absence but shall not be
enttled to recerve any remuneration from the Company for his services as an alternate
director

An alternate director shall cease to be an alternate director 1f his appointor ceases to be a
director

Any appointment or removal of an alternate director shall be by notice to the Company
signed by the director making or revoking the appointment or mn any other manner
approved by the directors  Any such notice may be left at or sent by post or facsimile
transmussion to the office or such other place as may be designated for the purpose by the
directors

Save as otherwise provided 1n the articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults and
he shall not be deemed to be the agent of the director appomnting him
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POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and articles and to any directions
given by special resolution, the business of the Company shall be managed by the
directors who may exercise all the powers of the Company No alteraton of the
memorandum or articles and no such direction shall wnvahdate any prior act of the
directors which would have been vahd if that alteration had not been made or that
direction had not been given The powers given by this article shall not be limited by
any special power given 10 the directors by the articles and a meeting of duectors at
which a quorum 15 present may exercise all powers exercisable by the directors

The directors may, by power of attomey or otherwise. appoint any person 10 be the agent
of the Company for such purposes and on such conditions as they determine, including
authority for the agent to delegate ali or any of his powers

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers (with power to sub-delegate} to any
commitiee consisting of one or more directors which may also include persons who are
not directors They may also delegate to any managing director or any director holding
any other executive office such of their powers as they consider desirable to be exercised
by him Any such delegatton may be made subject to any conditions the directors may
impose, and either collaterally with or to the exclusion of uts own powers and may be
revoked or altered Subject to any such conditions, the proceedings of a comnutiee with
two or more members shall be governed by the provisions of the articles regulating the
proceedings of directors so far as they are capable of applying Where a provision of the
articles refers to the exercise of a power, authonty or discretion by the directors and that
power, authority or discretion has been delegated by the directors to a commuttee, the
provision shall be construed as permitting the exercise of the power, authonty or
discretion by the commitiee

APPOINTMENT AND REMOVAL OF DIRECTORS

The Company may by ordinary resolution appoint a person who 1s willing to act to be a
director euther to fill a vacancy or as an addibonal director

The directors may appoint any person who 15 willing to act to be a director, etther to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number fixed by or in accordance with the articles as
the maximum number of directors

No person ts 1ncapable of being appointed a director by reason of s having reached the
age of 70 or ancther age No special notice 15 required 1In connection with the
appomntment ot the approval of the appointment of such person No director 15 required
to vacate his office at any time because he has reached the age of 70 or another age and
section 293 of the Act does not apply to the Company

The holder or holders of more than half in nomunal value of the shares giving the nght to
attend and vote at general meetings of the Company may remove a director from office
and appoint a person to be a director, but only 1f the appointment does not cause the
number of directors to exceed a number fixed by or 1n accordance with the articles as the
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maximum number of directors  The removal or appointment 15 effected by notice to the
Company signed by or on behalf of the holder or holders The notice may consist of
several documents 1n similar form each signed by or on behalf of one or more holders
and shall be left at or sent by post or facsimile transnussion to the office or such other
place designated by the directors for the purpose The removal or appointment takes
effect immediately on deposit of the notice in accordance with the aruicles or on such
later date (1f any) specified in the notice

DISQUALIFICATION AND REMOVAL OF DIRECTCRS

The office of a director shall be vacated 1f

(a) he ceases to be a director by virtue of any provision of the Act or he becomnes
prohubited by law from being a director, or

(b} he becomes bankrupt or makes any arrangement or composition with his
creditors generally, or

{(c) he becomes, in the opion of all his co-directors, incapable by reason of mental
disorder of discharging his duties as director, or

(d) he resigns his office by notice to the Company, or

(e) he shall for more than six consecunve months have been absent without
pernussion of the directors from meetings of directors held dunng that penod
and his alternate director (1f any) shall not during such peniod have attended any
such meetings instead of lim, and the directors resolve that his office be
vacated, or

) he 15 removed from office by notice addressed to him at his last-known address
and signed by all his co-directors, or

(g} he 1s removed from office by notice given under article 83
REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the Company may by ordmary
resolution determine and, unless the resclution provides otherwise, the remuneration
shall be deemed to accrue from day to day

A director who, at the request of the directors, goes or resides abroad, makes a special
Journey or performs a special service on behalf of the Company may be paid such
reasonable additional remuneration (whether by way of salary, percentage of profits or
otherwise) and expenses as the directors may decide

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel and other expenses properly incurred by
them 1n 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 the discharge of therr
duties
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DIRECTORS' APPOINTMENTS AND INTERESTS

Subyject to the provisions of the Act, the directors may appoint one or more of thetr body
1o the office of managing director or to any other execuuve office under the Company,
and may enter inlo an agreement or arrangement with any director for his employment
by the Company or for the provision by him of any services outside the scope of the
ordinary duties of a director  Any such appoiniment agreement or arrangement may be
made upon such terms as the directors determine and they may remunerate any such
director for his services as they think fit  Any appointment of a director 10 an executive
office shall determine if he ceases to be a director but without prejudice to any claim for
damages for breach of the contract of service between the director and the Company

Subject to the provisions of the Act, and provided that he has disclosed (o the directors
the nature and extent of any matenal interest of lus, a director notwithstanding his office

(a) may be a party to, or otherwise interested i, any transaction or arrangement
with the Company or in which the Company 1s otherwise interested,

{b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested 1n, any body corporate
promoted by the Company or in which the Company 1s otherwise interested,
and

(c) shall not, by reason of hus office, be accountable to the Company for any benefil
which he denves from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and
no such transaction or arrangement shall be liable to be avotded on the ground
of any such interest or benefit

For the purposes of article 89

(a) a general notice given to the directors that a director 1s to be regarded as having
an 1nterest of the nature and extent specified 1n the notice n any transaction or
arrangement 1n which a specified person or class of persons 15 interested shall
be deemed to be a disclosure that the director has an interest in any such
transaction of the nature and extent so specifted, and

(b)Y an nterest of which a director has no knowledge and of which 1t 1s unreasonable
to expect him to have knowledge shall not be treated as an interest of his

DIRECTORS' GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratuities or pensions or
by nsurance or otherwise, for any director who has held but no longer holds any
executive office or employment with the Company or with any body corporate which 1s
or has been a subsidiary of the Company or a predecessor i business of the Company or
of any such subsidiary, and for any member of his famuy (tncluding a spouse and a
former spouse) or any person who 1s or was dependent on him, and may (as well before
as after he ceases to hold such office or employment) contnibute to any fund and pay
prermums for the purchase or proviston of any such benefit
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PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles. the directors may regulate their proceedings as
they thunk fit A director may, and the secretary at the request of a director shall, call a
meeting of the directors  Every director shall receive notice of a meeting It shall not be
necessary to give notice of a meeting to a director who s absent from the United
Kingdom Nouce of a board meeting 1s deemed to be duly given to a director 1f 1t 1s
given to him personally or by word of mouth or by electromic communication to an
address given by hum to the Company for that purpose or sent 1n writing to him at his last
known address or other address given by him to the Company for that purpose A
director may waive the requirement that notice be given to him of a meeting of directors
or a commttee of directors, either prospectively or retrospectively  Questions arising at
a meeting shall be decided by a majonty of votes In the case of an equality of votes, the
chairman shall have a second or casting vote A director who 15 also an alternate director
shall be entitled 1n the absence of his appointor to a separate vote on behalf of his
appomtor 1n addition to his own vote

A director or his alternate director may participate 1n a meeting of directors or a
commttee of directors through the medium of coaference telephone or similar form of
communications equipment 1f all persons participating 1n the meeting are able to hear
and speak to each other throughout the meeting A person participating 1n this way s
deemed to be present in person at the meeting and 1s counted 1n a quorum and entitled to
vote Subject to the Act, all business transacted in this way by the directors or a
committee of directors 1s for the purposes of the articles deemed to be validly and
effectively transacted at a meetng of the directors or of a committee of directors
although fewer than two directors or alternate directors are physically present at the same
place  The meeting 1s deemed to take place where the largest group of those
participating 15 assembled or, if there 15 no such group, where the chaimmnan of the
meeting thenis

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two A person who holds
office only as an alternate director shall, 1f his appointor 1s not present, be counted 1n the
quorum

The directors may appoint one of therr number to be the chairman of the board of
directors and may at any tune remove lum from that office  Unless he 15 unwilling to do
so, the director so appointed shall preside at every meeting of directors at which he 1s
present. But if there ts no director holding that office, or 1f the director holdng 1t 15
unwilling to preside or 1s not present within five minutes afier the me appointed for the
meeting, the directors present may appomnt one of their number to be chairman of the
meeting

All acts done by a meeting of directors, or of a commuttee of directors, or by any person
acting as a director shall, notwithstanding that it be afterwards discovered that there was
a defect in the appomntment of any director or that any of them were disqualified from
holding office, or had vacated office, or were not entitled to vote, be as valid as 1f every
such person had been duly appomnted and was qualfied and had continued to be a
director and had been entitled to vote
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A resolution 1n wnting signed by all the directors entitled to receive notice of 2 meeting
of directors or of a commuttee of directors shall be as valid and effectual as 1f 1t has been
passed at a meeting of directors or {as the case may be) a committee of directors duly
convened and held and may consist of several documents n the like form each signed by
one or more directors but a resolution signed by an alternate director need not also be
signed by his appointor and, if t1 1s signed by a director who has appomied an alternate
director it need not be signed by the aliernate director in that capacity

If and for so long as there 15 a sole director of the Company

(a) he may exercise all the powers conferred on the directors by the articles by any
means permitted by the articles or the Act,

(b) for the purpose of article 94 the quorum for the transaction of business 15 one,
and
(c) all other provisions of the articles apply with any necessary modification (unless

the provision expressly provides otherwise)

Without prejudice to the obligation of a director to disclose his interest in accordance
with section 317 of the Act, a director may vote at any meeting of directors or of a
commttee of directors on any resolutton conceming a matter 1n which he has, directly or
mndirectly, an interest or duty The director shall be counted in the quorum present at a
meeting when any such resolution 1s under consideraton and 1f he votes s vote shall be
counted

SECRETARY

Subject 1o the provisions of the Act, the secretary shall be appointed by the directors for
such term, at such remuneration and upon such conditons as they think fit, and any
secretary so appointed may be removed by the directors

MINUTES

The directors shall cause minutes to be made 1n books kept for the purpose

(a) of all appointments of officers made by the directors, and

(4] of all proceedings of meetings of the Company, of the holders of any class of
shares 1n the Company, and of the directors, and of commuttees of directors,
including the names of the directors present at each such meeting

THE SEAL

The seal shall only be used by the authonty of the directors or of a committee of
directors authonised by the directors The directors may determine who shall sign any
istrument to which the seal 15 affixed, and unless otherwise so determined every such
mstrument shall be signed by a director and by the secretary or by a second drector
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DIVIDENDS

Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends m accordance with the respective nights of the members, but no dividend shall
exceed the amount recommended by the directors

Subject to the provisions of the Act, the directors may pay interim dividends if it appears
1o them that they are justified by the profits of the Company available for distribution  If
the share capital 15 divided into different classes, the directors may pay interim dividends
on shares which confer deferred or non-preferred nghts with regard to dividend as well
as on shares which confer preferential nghts with regard to dividend, but no mterim
dividend shall be paid on shares carrying deferred or non-preferred nights if, at the time
of payment, any preferennal dividend 1s 1n arrear  The directors may also pay at intervals
settled by them any dividend payable at a fixed rate 1f it appears to them that the profits
available for distnbution justify the payment Provided the directors act in good faith
they shall not mcur 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 norpreferred nghts

Except as otherwise provided by the nights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the dividend
ts pard All dividends shall be apportioned and paid proportionately to the amount pa:xd
up on the shares duning any portion or portions of the period in respect of which the
dividend 15 paid, but, 1f any share 15 1ssued on terms providing that 1t shall rank for
dividend as from a particular date, that share shall rank for dividend accordingly

The directors may deduct from a dividend or other amounts payable to a person in
respect of a share any amounts due from him to the Company on account of a call or
otherwise in relation 10 a share

A general meeting declaring a dividend may, upon the recommendation of the directors,
direct that 1t shall be satisfied wholly or partly by the distnbution of assets and, where
any difficulty arises in regard to such distribution, the directors may settle the same and
In particular may 1ssue fractional certificates and fix the value for distibution of any
assets and may determine that cash shall be paxd to any member upon the footuing of the
value so fixed n order to adjust the nghts of members and may vest any assets n
trustees

Any dividend or other moneys payable on or 1n respect of a share may be paid by cheque
sent by post to the registered address of the person entitled or, 1f two or more persons are
the holders of the share or are jointly entitled to 1t by reason of the death or bankruptcy
of the holder, to the registered address of that one of those persons who 1s first named n
the register of members or to such person and to such address as the person or persons
entitted may in writing direct and the board may agree Every cheque shall be made
payable to the order of the person or persons entitled or to such other person as the
person ot persons entitled may in wrniting direct and payment of the cheque shall be a
good discharge to the Company Any joint holder or other person jointly entitled to a
share as aforesard may give receipts for any dividend or other moneys payable in respect
of the share
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No dividend or other moneys payable in respect of a share shall bear interest against the
Company unless otherwise provided by the nghts attached to the share

Any dividend which has remamed unclaimed for 12 vears from the date when 11 became
due for payment shall, 1f the directors so resolve be forfeited and cease to remain owing
by the Company

ACCOUNTS

No member shall {as such) have any nght of aspecting any accounting records or other
book or document of the Company except as conferred by statute or authornised by the
directors or by ordinary resolution of the Company

Any accounts, directors' report or auditor's report required or permutted to be sent by the
Company to any person pursuant to any statute shall be treated as sent to such person if

(a) sent by electronic commumcation te an address for the ime besng notified to
the Company by that person for that purpose,

(b) published on a web-site, provided that the foflowing conditions are met

m the Company and that person have agreed that such documents may be
accessed by him on a web-site (instead of their being sent by post or otherwise
delivered to him), and

(1) that person 1s notified, 1n a manner for the time being agreed for the
purpose between him and the Company of

(Ay the publication of the documents on a web-site,
(B) the address of that web-site,

(C) the place on that web-site where the documents may be accessed,
and

(Y how such documents may be accessed

Documents treated 1 accordance with article 112 as sent to any person are to be treated
as sent to him not less than 21 days before the date of the meeting at which copies of
those documenis are to be laid if, and only 1f

(a) the documents are published on the web-site throughout a period beginning at
least 21 days before the date of the meeting and ending with the conclusion of
the meeting, and

(b) the noufication given for the purposes of article 112(b)(n) 1s given not less than
21 days before the date of the meeting

Nothing 1n article 113 shall invalidate the proceedings of a meeting where any
documents that are required to be published as mentioned 1n article 113 are by accident
published in different places on the web-site or publhished for a part, but not all, of the
period mentioned 1n that arucle
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CAPITALISATION OF PROFITS

The directors may with the authonity of an ordinary resolution of the Company

(a) subject as provided in this article resolve 1o capitalise any undivided profits of
the Company not required for paying any preferential dividend (whether or not
they are available for distribution) or any amount standing to the credit of any of
the Company’s capual reserves (including a share premium account or capita!
redemption reserve), whether or not available for distribution,

{b) appropnate the sum resolved to be capitalised to the members who would have
been entitled to 1t 1f 1t were distnibuted by way of dividend and n the same
proportions and apply such sum on their behalf either in or towards paying up
the amounts, 1f any, for the time bemng unpaid on any shares held by them
respectively, or 1n paymg up in full unissued shares or debentures of the
Company of a nominal amount equal to such sum, and allot the shares or
debentures credited as fully paid to those members, or as they may direct, 1n
those proportions, or partly in one way and partly in the other but the share
premium account, the capital redemption reserve, and any capital reserves or
profits which are not avallable for distnbution may, for the purposes of this
article, only be apphied 1n paying up vmissued shares to be allotted to members
credited as fully paid,

(c) resolve that any shares so allotted to any member 1n respect of a holding by him
of any partly-paid shares rank for dividend, so long as such shares remain partly
paid, only to the extent that such partly-paid shares rank for dividend,

(d) make such provisicn by the 1ssue of fractional certificates or by payment n cash
or otherwise as they determine in the case of shares or debentures becoming
distnbutable under this article in fractions, and

(&) authonse any person 1o enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they may be entitled
upon such capitalisation, any agreement made under such authonty being
binding on all such members

NOTICES

Any notice to be given to or by any person pursuant to the articles (other than a notice
convening a meeting of the board or of a commuttee of the board) shall be in wnting or in
an electronic communication to an address for the time being notified for that purpose to
the person giving the notice

Subject to article 118, the Company may give any notice to a member either personally
or by sending it by post in a prepaid envelope addressed to the member at his registered
address, or by leaving it at that address, or by sending it using electronic communications
to an address for the time being notified to the Company by such member for that
purpose In the case of joint holders of a share, all notices shall be given to the joint
holder whose name stands first 1n the register of members tn respect of the joint holding
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and notice so given shall be sufficient notice to all the joint holders  Any member whose
registered address 1s not within the United Kingdom shall be enutled to have notices
given to hum at that address or at an address specified by him 10 which notices may be
sent using electronic communicalions

A notice of general meeting may, instead of being sent to the member in any of the ways
specified n article 117, be given to a member by the Company by publishing the notice
on a web-site, provided that the following conditions are met

(a) the member and the Company have agreed that notices of general meetings may
be accessed by him on a web-site mstead of being sent to the member 1n one of
the ways spectfied in article 117, and

(b} the member 15 given a notfication, in the manner agreed for the ime being
berween the member and the Company, containung the following information

(n  the fact that the notice has been published on the web-site,
() the address of the web-site,

(m) the place on the web-site where the notice may be accessed and how it
may be accessed,

(wv) a statement that 1t concerns a notice of general meeting served (n
accordance with the Act,

(v) the place, date and time of the general meeting, and

(viy whether the general meeting 15 to be an annual or extraordinary general
meeting

A notice given under article 118 1s deemed to be given at the time of the notification
given under paragraph (b) of that article

A member present, either 1o person or by proxy, at any meeting of the Company or of the
holders of any class of shares in the Company shall be deemed to have received notice of
the meeting, and, where requisite, of the purposes for which it was called

Every person who becomes entitled to any share shall be bound by any notice in respect
of that share which, before his name 1s entered in the register of members, has been
given to the person from whom he denves his title

A notice sent to a member (or other person entitled to receive netices under the articles)
by post to an address within the United Kingdom 1s deemed to be given

(a) 24 hours after posting, 1f pre-paid as first class, or
{b) 48 hours after posting, If pre-paid as second class

A notice sent to a member (or other person entitled to receve notice under the articles)
by post to an address outside the United Kingdom 1s deemed 1o be given 72 hours after
posting, if pre-paid as airmail  Proof that an envelope contamming the notice was property
addressed, pre-paid and posted 15 conclusive evidence that the notice was given A
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notice not sent by post but left at a member's registered address 15 deemed to have been
given on the day it was left

Proof that a notice contained 1n an electronic communication was sent i accordance
with guidance 1ssued by the Institute of Chartered Secretanies and Admimstrators shall be
conclusive evidence that the notice was given

A notice contained m an electronic communtcation sent in accordance with the articles
other than a notice given under article 118 (1o which the provisions of article 119 apply)}
15 deemed to be given at the exprration of 48 hours after the time 1t was sent

A notice may be given by the Company to the persons entitled to a share in consequence
of the death or bankrupicy of a member by sending or deliverning 1t, in any manner
authonsed by the arucles for the giving of notice to a member, addressed 10 them by
name, or by the title of representatives of the deceased, or trustee of the bankrupt or by
any like description, at the address, if any, supphed for that purpose by the persons
claiming to be so entitled  Until such an address has been supphed, a notice may be
given 1n any manner in which 1t mught have been given if the death or bankruptcy had
net occurred

WINDING UP

if the Company 1s wound up, the hquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Act, divide among the
members 1n specie the whole or any part of the assets of the Company and may, for that
purpose, value any assets and determine how the division shall be carried out as between
the members or different classes of members The hquidator may, with the hike sanction,
vest the whole or any part of the assets 1n trustees upon such trusts for the benefit of the
members as he with the like sanction determines, but no member shall be compelled to
accept any assets upon which there 1s a hability

INDEMNITY, DEFENCE COSTS AND INSURANCE

(A) To the extent permitted by the Act and without prejudice to any indemmity to
which he may otherwise be entitled, every person who 1s or was a director or
other officer of the Company (other than any person (whether or not an officer
of the Company) engaged by the Company as auditor) shall be and shall be kept
mdemnified out of the assets of the Company agamnst all costs, charges, losses
and labihties incurred by him (whether 1n connection with any neghgence,
default, breach of duty or breach of trust by him or otherwise) in relation to the
Company or its affairs provided that such indemmuty shall not apply in respect
of any habihity mcumed by i ,

(1) to the Company or to any associated company, or
() to pay a fine imposed 1 cnminal proceedings, or

{w) to pay a sum payable to a regulatory authonty by way of a penalty m
respect of non-compliance with any requirement of a regulatory nature
(howsoever ansing), or
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(n) in defending any ctiminal proceedings in which he 1s convicted, or

(v) 1n defending any civil proceedings brought by the Company, or an
associated company, i which judgment is given agamst him, or

(+1) 1n connection with any apphcation under any of the following provistons
in which the court refuses to grant him relief, namely

(a) section 144(3) or {(4) (acquisition of shares by mnocent nominee), or

(b} section 727 (general power to grant relief n case of honest and
reasonable conduct)

(B) In article 127(AYv), (v) or (v1) the reference to a conviction, judgment or
refusat of rehef 15 a reference to one that has become final A convichion,
Judgment or refusal of rehef becomes final

(7 1f not appealed against, at the end of the period for bringing an appeal, or

(n) 1f appealed aganst, at the time when the appeal (or any further appeal) 1s
disposed of

An appeal 15 disposed of

¢ 1f 1t 1s determined and the penod for bringing any further appeal has
ended, or

(m) 1fit1s abandoned or otherwise ceases to have effect

(O In article 127, “associated company™, 1n relation to the Company, means a
company which 1s a subsidiary of the Company, or a holding company of or a
subsidiary of any holding company of the Company

(D) Without prejudice to article 127(A) or to any indemmity to which a director may
otherwise be entitled, and to the extent permiutted by the Act and otherwise upon
such terms and subject to such conditions as the directors may n their absolute
discretion think fit, the directors shall have the power to make arrangements to
provide a director with funds 10 meet expenditure incurred or to be imcurred by
htm 1n defending any cnminal or civil proceedings or 1n connection with an
apphcation under section 144(3) or (4) (acqusition of shares by innocent
nominee) or section 727 {general power to grant relief 1n case of honest and
reasonable conduct) or to enable a director to avoird incurnng any such
expenditure

128 To the extent permitied by the Act, the directors may exercise all the powers of the
Company to purchase and maintain insurance for the benefit of a person who 1s or was

(a) a director, alternate director, secretary or auditor of the Company or of a
company which 1s or was a subsidiary undertaking of the Company or in which
the Company has or had an interest (whether direct or indirect), or
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(b) trusiee of a retirement benefits scheme or other trust i which a person referred
to in the preceding paragraph 15 or has been interested

indemmifying him and keeping hm indemnified against hability for negligence, default,
breach of duty or breach of trust or other hability which may lawfully be insured against
by the Company

SOLE MEMBER

129  If and for so long as the Company has only one member

(a) in relatton to a general meenng, the sole member or a proxy for that member or
(1f the member 1s a corporation) a duly authonised representative of that member
1s a quorum and article 47 1s modified accordingly,

(b} a proxy for the sole member may vote on a show of hands and article 61 15
modified accordingly,

{c) the sole member may agree that any general meeting, other than a meeting
called for the passing of an elective resolution, be called by shorter notice than
that provided for by the articles, and

{(d) all other provisions of the articles apply with any necessary modification (unless
the provision expressly provides otherwise)
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COMPANY NO: 4278194

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

NU COLLEGE FOR CANTERBURY LIMITED

The Company’s name 15 NU COLLEGE FOR CANTERBURY LIMITED
The Company’s registered office is to be situated in England and Wales

The objects for which the Company is established are

(A)(1) To carry on business as a general commercial company

(B)

(©)

D)

(B

©

/11989379 v 1

(u)} To do all such things as are incidental or conducive to the carrying on of any trade or

business by 1t

To purchase, take on lease or on hire or otherwise acquire, hold, develop, sell, hire
out, grant leases or heences or otherwise dispose of or deal wath real and personal
property of all and any kinds and any interest, nght or pnivilege theremn, for such
consideration and on such terms as may be considered expedient

To purchase, subscribe for or otherwise acquire, and hold and deal with, any shares,
stocks, debentures, bonds or secunities of any other Company

To sell or otherwise dispose of the whole or any part of the business and/or
undertaking of the Company, either together or 1n portrons for such consideration and
on suiich terms a< may be conaidered expedient.

To purchase or otherwise acquire and undertake, and to supervise and manage, all or
any part of the business, property, assets and habilities of any person or company

To wnvest and deal with the monies of the Company not immediately required for the
purpose of 1ts business m or on such investments or securities and mn such manner as
may be considered expedient, and to dispose of or vary any such investments or
securities

To enter into any partnership or into any arrangement for shanng profits or to
amalgamate with any person or company carrying on or proposing to carry on any
business




(H)

)

M

X)
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To lend or advance money or give credit to such persons or companies and on such
terms as may be considered expedient, and to receive money on deposit or loan from
any person or company

To borrow and raise money and to obtain and utilise banking facilities of any nature
on any terms and for any purposes whatsoever, including but not hmited to facihties
for the issue by any bank or financial mstitution of bonds, guarantees, indemnities,
documentary and other credits to any person in respect of the obligations or purported
obligations of the Company, and to give counter-indemnities on any terms to any
banks or financial nstitutions 1ssuing such bonds, guarantees, indemmies,
documentary or other credits and to secure any debt or hiability by mortgages of or
charges upon all or any part of the undertaking, real and personal property, assets,
nights and revenues (present or future) and uncalled capital of the Company and by
the creation and 1ssue on any terms of debentures, debenture stock or other securities
of any description.

To enter into any guarantee, bond, indemnity or counter- indemmty and otherwise
give security or become responsible for the performance of any obligations or the
discharge of any liabilities of or by any person or company in any manner on any
terms and for any purposes whatsoever, whether with or without the Company
recerving any consideration or advantage and whether or not in furtherance of the
attainment of any other objects of the Company and in particular (without derogation
from the generality of the foregoing) to guarantee, support or secure, by personal
covenant or by mortgaging or charging all or any part of the undertaking, real and
personal property, assets and revenues (present and future) and uncalled capital of the
Company, or by both such methods, or 1n any other manner whatsoever, the payment
or repayment of any moneys secured by, or payable under or mn respect of, any debs,
obligations or secunties whatsoever and the discharge of any habilities whatsoever,
including but not hmited to those of any company which 1s for the time being a
subsidiary or helding company of the Company or a subsidiary of any such holding
company or 1s otherwise associated with the Company n business

To pay for any property, assets or nghts acquired by the Company, and to discharge
or sansfy any debt, obligation or hability of the Company, either in cash or 1n shares
with or wathout preferred or deferred rights in respect of diwvidend or repayment of
capital or otherwise, or by any other securities which the Company has power to
1ssue, or partly in one way and partly in another, and generally on such terms as may
be considered expedient

To accept payment for any property, assets or nghts disposed of or dealt with or for
any services rendered by the Company, or in discharge or satisfaction of any debt,
obligation or hability to the Company, either 1n cash or in shares, with or without
deferred or preferred nights 1 respect of dividend or repayment of capital or
otherwise, or 1n any other secunties, or partly in one way and partly mn another, and
generally on such terms as may be considered expedient
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To form, promote, finance or assist any other company, whether for the purpose of
acquining all or any of the undertaking, property and assets of the Company or for any
other purpose which may be considered expedient

To 1ssue, place, underwrnite or guarantee the subscription of, or concur or assist 1n the
1ssuing or placing, underwriting or guaranteeing the subscription of shares, stocks,
debentures, bonds and other secunties of any company on such terms as to
remuneration and otherwise as may be constdered expedient

To apply for, purchase or otherwise acquire and hold, use, develop, sell, hicence or
otherwise dispose of or deal with patents, copynghts, designs, trade marks, secret
processes, know-how and mventions and any interest therein

To draw, make, accept, endorse, negotiate, discount, execute, and 1ssue promissory
notes, bills of exchange, scnp warrants and other transferable or negotiable
mstruments

To establish and maintain or procure the establishment and maintenance of, any
pension, superannugtion funds or retirement benefit schemes (whether contnbutory or
otherwise) for the benefit of, and to give or procure the giving of donations,
graturties, pensions, allowances, emoluments and any other relevant benefits to any
persons who are or were at any time 1n the empleyment or service of the Company, or
of any company which 1s a subsidiary or holding company of the Company or which
1s a subsidiary of any such holding company or 1s allied to or associated with the
Company, or any such subsidiary or of any of the predecessors of the Company or
any such other company as aforesaid, or who may be or have been Directors or
officers of the Company, or of any such other company as aforesaid, and the wives,
widows, famtlies and dependants of any such persons, and to establish, subsidise and
subscnibe to any institutions, associations, societies, clubs, trusts or funds calculated
to be for the benefit of, or to advance the interests and well being of, the Company or
of any other company as aforesaid, or of any such persons as aforesaid, and to make
payments for or towards the insurance of any such persons as aforesaid, and fo
subscribe or guarantee money for charnitable or benevolent objects, or for any
exhtbition or for any public, general or useful object, and to do any of the matters
aforesaid erther alone or in conjunction with any such other company as aforesaid and
without prejudice to the generality of the foregoing to act esther alone or jointly as
trustee or administrator for the furtherance of any of the aforesaid purposes

To establish, on and subject to such terms as may be considered expedient, a scheme
or schemes for or 1n relation to the purchase of, or subscription for, any fully or partly
paid shares 1n the capital of the Company by, or by trustees for, or otherwise for the
benefit of, employees of the Company or of its substdrary or associated compantes

To the extent permitted by law, to give financial assistance for the purpose of the
acquisition of shares of the Company or for the purpose of reductng or discharging a
habality incurred for the purpose of such an acquisition and to give such assistance by
means of a gift, loan, guarantee, Indemmty, the provision of securtty or otherwise
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To subscribe or guarantee money for any national, charitable, benevolent, public,
general, pohtical or useful object, and to undertake and execute any trusts the
undertaking whereof may be considered expedient, and either gratmtously or
otherwise

To enter into any arrangement with any Government or other authonty, supreme,
mumcipal, local or otherwise, and to obtain from any such Govermment or authonty
any rights, concessions, privileges, licences and permits, and to promote any
legislation, as may be considered expedient

To distribute among the Members n specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, and for such purpose to
distingwish and separate capital from profits, but so that no distnbution amounting to
a reduction of capital shall be made except with the sanction (if any) for the time
being required by law

To remunerate any person or company rendering services to the Company n any
manner and to pay all costs, charges and expenses incurred or sustained 1n or about
the promotion and establishment of the Company and of any other company formed,
promoted, financed or assisted by the Company, or which the Company shall consider
to be n the nature of prelminary cxpenses in relation to the Company or any such
other company, including the cost of advertising, comamussions for underwnting,
brokerage, pninting and stationery, and the legal and other expenses of the promoters

To carry on any business whuch, in the opimion of the Directors of the Company, may
seem capable of being convemently carred on in connection with or as ancillary to
any of the above businesses or calculated directly or indirectly to enhance the value of
or render profitable any of the property of the Company or to further any of 1its
objects and to do all other things as may be mcidental or conducive to the attainment
of any of the objects of the Company

To do all or any of the above things 1n any part of the world, either alone or in
conjunction with others, and either as principals, agents, contractors, trustees or
otherwise and either by or through agents, contractors, trustees or otherwise

It 15 hereby declared (1) that the expressions “subsidiary” and “holding company” where
they appear m this Clause shall have the meanings ascribed to those expressions by Section
736 of the Companies Act 1985, (2) that, where the context so admits, the word “company”™
in this Clause shall be deemed to include any partnership or other body of persons whether or
not incorporated and, if incorporated, whether or not a company witiun the meaning of the
Compames Act 1985, and (3) that the objects specified 1n each of the sub-clauses of this
Clause shall be regarded as independent objects and accordingly shall 1n no way be Imited or
restricted (except where otherwise expressed therein) by reference to or inference from the
terms of any other sub-clause or the name of the Company, but may be cammed out In as full
and ample a manner and construed in as wide a sense as if each defined the objects of a
separate and distinct company

4 The hability of members 1s hmited
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5 The Company’s share capital 1s £1000 divided 1nto 1000 shares of £1 each
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1, the subscrber to this memorandum of association, wish to be formed nto a company pursuant to
this memorandum, and I agree to take the number of shares shown opposite my name

Name and address of subscriber Number of shares
taken by subscriber

Mikjon Limited One

Lacon House

Theobald’s Road

London

WCIX 8RW

DATED.2¥ 4 ceejur 2001

WITNESS to the above signature.

[
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