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Date. ko I ~ 2012

1o The Shareholders Healthcare 21 (UK) Linuted

Dear Shareholde

In accordance with the Companies Act 2006 Section 291, I enclose a copy of a written
tesolution to adopt new articles, which resolution is being proposed as a spectal resolution

You will be treated as signifying your agreement 1o the proposed written resolution when |
receive flom you (or from someone acting on your behalf) an authenticated document,
denuftying the resolution to which it relates, and indicating your agreement to the 1esolution
For your convenience, I have enclosed a form which you may use for this purpose 1 would
thaw your atitention to the fact that, once you have signified your agreement to the 1esolution,
you will nol be able to revoke 1t

flease note that the 1esolution will lapse 1f 1t 1s not passed by members representing not less
than 75% of the total voting nights of eligible members before the end of the peiiod of 28
days beginmng with the first day upon which copies of the resolution were sent oui to eligible
members

Company ScEretary

Caopy of proposed written special resolution

Fhat-

} the existing articles of the Company shall no longer apply 1o the Company.

I

the Company adopt, in the place of those articles, the articles of association already
prepared. a copy of which 1s attached. and

ful

the secretary be directed immediately to register them with the registrar of companies.

UM

THURSDAY

COMPANIES HOUSE

1 6/02!201 2 #203




Form of agreement to a proposed written resolution

Date- (SH &me) 2012

To Healthcare 21 (UK) Limited

I, the undersigned, being an eligible member for the purposes of the written resolution set out
below, hereby indicate my agreement to the resolution.

That
1 the existing articles of the Company shall no longer apply to the Company;
2 the Company adopt. in the place of those articles, the articles of association alieady

prepared, a copy of which 15 attached; and

the secietary be directed immediately to register them with the registrar of companies.

(W]

Swes B N

................

Signature

TA1ZIOVIrm®
AQ9 16/02/2012 #202
COMPANIES HOUSE




THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

HEALTHCARE 21 (UK) LIMITED (Co No 05020682)
{ADOPTED BY SPECIAL RESOLUTION PASSED ON THE tSI.LDAY OF I."'\AC:-B 2012)
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Part1

Interpretation and Limitation of Liability

In the articles, unless the context requires otherwise--

“Act” means the Companies Act 2006

"articles” means the company's articles of association,




"bankruptcy" includes individual insolvency proceedings in a jurisdiction other than England and Wales
or Northern Ireland which have an effect similar to that of bankruptcy,

"charrman” has the meaning given in article 12,
"chairman of the meeting” has the meaning given n article 61,

"Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act 2006), in
so far as they apply to the company,

"director" means a director of the company, and includes any person occupying the position of director,
by whatever name called,

"distribution recipient” has the meaning given in article 53,
"document" includes, unless otherwise specified, any document sent or supplied I1n electronic form,
"electronic form" has the meaning given in section 1168 of the Act,

“fully pard” n relation to a share, means that the nominal value and any premium to be paid to the com-
pany in respect of that share have been paid to the company,

"hard copy form" has the meaning given in section 1168 of the Act,

"helder" i relation te shares means the person whose name is entered in the register of members as
the holder of the shares,

"Instrument” means a document in hard copy form,

"ordinary resolution” has the meaning given in section 282 of the Act,

"paid" means paid or credited as paid,

"participate”, in relation to a directors’ meeting, has the meaning given in article 10,
“proxy notice" has the meaning given in article 67,

"shareholder" means a person who I1s the holder of a share,

"shares" means shares in the company,

"special resolution” has the meaning given in section 283 of the Act,

"subsidiary” has the meaning given in section 1159 of the Act,

"writing" means the representation or reproduction of words, symbols or other information in a visible
form by any method or combination of methods, whether sent or supplied in electronic form or other-
wise

Unless the context otherwise requires, other words or expresstons contained In these articles bear the
same meaning as In the Act as in force on the date when these articles become binding on the company

2 Liability of members
The habihity of the members 1s imited to the amount, If any, unpaid on the shares held by them
Part 2

Directors

Directors’ Powers and Responsibilities




3 Directors’ general authority

(1) Subject to the articles, the directors are responsible for the management of the company's business,
for which purpose they may exercise all the powers of the company

{2) For the avoidance of doubt, the powers conferred by article 3(1) include any of the powers of the
company to

{a) borrow money,

(b) mortgage or charge the company's undertaking, property and uncalled capital {or any part of
it), and

(c) subject to article 24 below, to i1ssue debentures, debenture stock, and other secunties
(whether outrnight or as secunty for any debt, habiity or obligation of the company or of any
third party)

4 Shareholders' reserve power

(1)  The shareholders may, by special resolution, direct the directors to take, or refrain from taking, spec-
ified action

(2) No such special resolution invalidates anything which the directors have done before the passing of
the resolution

5 Directors may delegate

(1) Subject to the articles, the directors may delegate any of the powers which are conferred on them un-
der the articles--

(a) tosuch person or committee,

(b) by such means (including by power of attorney),
{c) tosuch an extent,

{d) inrelation to such matters or territories, and

{e) on suchterms and conditicns,

as they think fit

(2) If the directors so specify, any such delegation may authorise further delegation of the directors'
powers by any person to whom they are delegated

(3) The directors may revoke any delegation in whole or part, or alter its terms and conditions

4y (a) Without imiting the general powers set out in article 5(1), the directors may delegate any of
their powers to any managing director or other director holding executive office




(b) The delegation referred to In article 4(a) 1s to be upon any terms and conditions, and subject to
any restrictions which the directors think fit, and any powers may be conferred collaterally with,
or to the exclusion of, the directors' powers

(c) The managing director or other executive officer 1s entitled to receive such remuneration as the
directors determine and may take any form, including, but not imited to, salary, commission or
participation in profits (either in addition to or in heu of his remuneration as a director)

{d) The directors may revoke any delegation in whole or part, or alter ifs terms and conditions but
this will not affect the nghts and obligations of any person dealing in goed faith and without no-
tice of the revocation or alteration

(e) The appointment of a managing director shall terminate «f he ceases to be a director, but without
prejudice to any claim for damages which he may have for breach of any contract of service

() The tenure by a director of any other executive office or appointment shall net terminate on his

ceasing to be a director unless the terms of his appomtment expressly provide otherwise

Committees

(1) Committees to which the directors delegate any of therr powers must follow procedures which are
based as far as they are applicable on those provisions of the articles which govern the taking of decisions
by directors

(2) The directors may make rules of procedure for all or any committees, which prevail over rules de-
rived from the articles if they are not consistent with them

Decision-Making by Directors
Directors to take decisions collectively

(1)  The general rule about deciston-making by directors is that any decision of the directors must be ei-
ther a majonty decision at a meeting or a deciston taken in accordance with article 8

2) -
(a) the company only has one director, and
(b) no provision of the articles requires It to have more than one director,

the general rule does not apply, and the director may take decisions without regard to any of the prowvi-
sions of the articles relating to directors’ decision-making

Unanimous decisions

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

(2) Such a decision may take the form of a resolutton in wniting, copies of which have been signed by
each eligible director or to which each eligible director has otherwise indicated agreement in writing




(3) References in this article to eligible directors are to directors who would have been entitled to vote
on the matter had it been proposed as a resolution at a directors' meeting

(4) A decision may not be taken in accordance with this article if the eligible directors would not have
formed a quorum at such a meeting

9 Calling a directors® meeting

(1) Any director may call a directors’ meeting by giving notice of the meeting to the directors or by au-
thonsing the company secretary (iIf any) to give such notice

(2) Notice of any directors’ meeting must indicate--
{a) its proposed date and time,
(b) where it s to take place, and

(c) 1 it1s anticipated that directors participating in the meeting will not be in the same place, how it 1s
proposed that they should communicate with each other duning the meeting

(3) Notice of a directors’ meeting must be given to each director, but need not be in writing

(4) Notice of a directors’ meeting need not be given to directors who waive their entittement to notice of
that meeting, by giving notice to that effect to the company not more than 7 days after the date on which
the meeting 1s held Where such notice 1s given after the meeting has been held, that does not affect the
validity of the meeting, or of any business conducted at it

10 Participation in directors' meetings

(1) Subject to the articles, directors participate in a directors’ meeting, or part of a directors' meeting,
when--

(a) the meeting has been called and takes place in accordance with the articles, and

(b} they can each communicate to the others any information or opinions they have on any particular
item of the business of the meeting

{2) In determining whether directors are participating in a directors' meeting, it 1s irrelevant where any
director 1s or how they communicate with each other

(3) If all the directors participating in a meeting are not in the same place, they may decide that the
meeting 1s to be treated as taking place wherever any of them s

1 Quorum for directors' meetings

(1) At adirectors’ meeting, unless a quarum i1s participating, no proposal 1s to be voted on, except a
proposal to call another meeting

{2) The quorum for directors' meetings may be fixed from time to time by a decision of the directors, but
it must never be less than two, and unless otherwise fixed it 1s two

(3) If the total number of directors for the time being 1s less than the quorum required, the directors must
not take any decision other than a decision--

(a) to appomnt further directors, or
(b) to call a general meeting so as to enable the shareholders to appoint further directors




12 Chairing of directors' meetings

(1) The directors may appoint a director to chair ther meetings
(2) The person so appointed for the time being 1s known as the chairman
(3) The directors may terminate the chairman’'s appointment at any time

(4} If the chairman is not participating in a directors’ meeting within ten minutes of the time at which it
was to start, the participating directors must appoint one of themselves to chair it

13 Exclusion of Casting vote

If the numbers of votes for and against a proposat are equal, no person shall have a second or casting vote

14 Conflicts of Iinterest

(1) If a proposed decision of the directors 1s concerned with an actual or proposed transaction or ar-
rangement with the company that director 1s to be counted as participating in the decision-making process
for quorum or voting purposes provided that the director discloses the interest in accordance with either
Section 177 or Section 182 of the Act (as the case may be) but otherwise that director is not to be counted
as participating in the decision-making process for quorum or voting purposes

(2) The directors may exercise the voting power conferred by the shares in any company held or owned
by the Company in any manner and in all respects as they think fit
{a) n particular, they may exercise that power in passing any resolution appointing themselves
or any of them as directors of that other company, or in voting or providing for the payment of
remuneration to the directors of that other company,
(b) a director may vete in favour of any of the resolutions or decisions referred to in article 14(1}
above even though he has been, or I1s about to be, appointed as a director of that other com-
pany

(3) For the purposes of this article, references to proposed decisions and decision-making processes
include any directors’ meeting or part of a directors’ meeting

(4) Subject to paragraph (5), If 2 question arises at a meeting of directors or of a committee of directors
as to the rnight of a director to participate in the meeting (or part of the meeting) for voting or quorum pur-
poses, the question may, before the conclusion of the meeting, be referred to the chairman whose ruling
in relation to any director other than the chairman is to be final and conclusive

(5) If any question as to the nght to participate in the meeting (or part of the meeting) should anse In re-
spect of the chairman, the question 1s to be decided by a decision of the directors at that meeting, for
which purpose the chairman i1s not to be counted as participating in the meeting (or that part of the meet-
ing) for voting or quorum purposes

15 Records of decisions to be kept

The directors must ensure that the company keeps a record, in wniting, for at least 10 years from the date
of the decision recorded, of every unanimous or majonity decision taken by the directors

16 Directors’ discretion to make further rules




Subject to the articles, the directors may make any rule which they think fit about how they take dectsions,
and about how such rules are to be recorded or ccmmunicated to directors

Appointment of Directors

17 Methods of appointing directors

(1 The number of directors shall not be less than 1 nor more than 6, unless the company by or-
dinary resolution decides otherwise

(2) A director need not hold any shares in the company as a qualification for his office

(3) Provided that a director discloses his interest 1n accordance with either Section 177 or Sec-

tion 182 of the Act (as the case may be) and subject to his complance with Part 10 of the
Act generally, that director

{a) may be a director or other officer of, or be employed by, any body corporate in which
the company 1s interested, and If so,
{b) shall not be accountable for any remuneration, salary, profit or other benefits re-

ceived by him as a director or holder of any other office of that other company or as
an employee of it, or derived by him from any interest in it {unless the company de-
termines otherwise by ordinary resolution)

(4) Any person who 1s willing to act as a director, and 1s permitted by law to do so, may be ap-
pointed to be a director--
(a) by ordinary resolution, or
(b) by a deciston of the directors

(5) In any case where, as a result of death, the company has no shareholders and no directors,

the personal representatives of the last shareholder to have died have the nght, by notice in
writing, to appoint a person to be a director

(6) For the purposes of paragraph (5), where 2 or more shareholders die in circumstances ren-
dernng it uncertain who was the last to die, a younger shareholder 1s deemed to have sur-
vived an older shareholder

18 Termination of director's appointment

A person ceases to be a directer as soon as—

(a) that person ceases to be a director by virtue of any provision of the Act or 1s prohibited from
being a director by law,

{b) a bankruptcy order 1s made against that person,

(c) a composition 1s made with that person's creditors generally in satisfaction of that person's
debts,

(d) a registered medical practitioner who 1s freating that person gives a written opinion to the

company stating that that person has become physically or mentally incapable of acting as a
director and may remain so for more than three months,




(e) by reason of that person's mental health, a court makes an order which wholly or partly pre-
vents that person from personally exercising any powers or rights which that person would
otherwise have,

(f the director leaves at the company's registered office notification that the director s resigning
from office, and such resignation has taken effect in accordance with its terms

19 Appointment and removal of alternate directors

(1) Any director (the 'appointor’y may appaint as an alternate any other director, or any other person ap-
proved by resolution of the directors, to
(a) exercise that director's powers, and
(b) carry out that director's responsibtlities,

in relation to the taking of decisions by the directors in the absence of the alternate's appointor

(2) Any appointment or removal of an alternate must be effected by notice in writing to the company
signed by the appointor, or in any other manner approved by the directors, and only takes effect on
the receipt of the notice at the company's registered office

(3) The notice must
(a) identify the proposed alternate, and
(b} in the case of a notice of appointment, contain a statement signed by the proposed alternate

that the proposed alternate 1s willing to act as the alternate of the director giving the notice
(4) The appointment of an Alternate Director does not prejudice the nght of the appointor to receive no-
tices of, and to attend and vote at, directors' meetings
20 Rights and responsibilities of alternate directors

{1) An alternate director has the same rights, in relation to any directors’ decision-making process (in-
cluding any directors' meeting or part of a directors' meeting), as the alternate's appointor

(2) Except as the articles specify otherwise, alternate directors

(a) are deemed for all purposes to be directors,

(b) are liable for theirr own acts and omissions,

(c) are subject to the same restnctions as their appointors, and
(d) are not deemed to be agents of or for their appointors

(3) A person who Is an alternate director but not a director

(a) may be counted as participating for the purposes of determining whether a quorum 1s partici-
pating (but only if that person’s appointor 1s not participating), and

(b) may sign a written resolution (but only If it 1s not signed or to be signed by that person's ap-
pointor)

(4) Where an alternate 1s a director in his own rnight or 1s acting as an alternate for more than one direc-
tor, he may only count as one director for the purposes of determining whether a quorum s partici-
pating

(5) An alternate director 15 not entitled to receve any remuneration from the company for serving as an

alternate director except such part of the alternate's appointor's remuneration as the appointor may direct by
notice in writting made to the company

21 Termination of alternate directorship

An alternate director's appointment as an alternate terminates
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when the alternate’s appointor revokes the appointment by notice to the company in writing specify-
ing when it 1s to terminate,

on the occurrence In relation to the alternate of any event which, If it occurred in relatien to the alter-
nate's appointor, would result in the termination of the appointor's appointment as a director,

on the death of the alternate's appointor, or

when the alternate's appointor's appointment as a director terminates

Directors’ remuneration

Directors may undertake any services for the company that the directors decide
Directors are entitled to such remuneration as the directors determine--

(a) for therr services to the company as directors, and

(b) for any other service which they undertake for the company

Subject to the articles, a director's remuneration may--
(a) take any form, and

(b) include any arrangements in connection with the payment of a pension, allowance or gratui-
ty, or any death, sickness or disability benefits, to or in respect of that director

Unless the directors decide otherwise, directors' remuneration accrues from day to day

Unless the directors decide ctherwise, directors are not accountable to the company for any remu-
neration which they receive as directors or other officers or employees of the company's subsidianes
or of any other body corporate in which the company 1s interested

Directors' expenses

The company may pay any reasonable expenses which the directors properly incur in connection with
thetr attendance at--

{a) meetings of directors or committees of directors,
{b) general meetings, or
(c} separate meetings of the holders of any class of shares or of debentures of the company,

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

Part 3

Shares and Distnbutions

Shares
24 Issue of shares
nm The company 1s a private company and accordingly
(a) no offer shall be made to the public (whether for cash or otherwise)} of any shares in or de-

bentures of the company, and
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(b) no allotment or agreement to allot {(whether for cash or otherwise) shall be made of any
shares in or debentures of the company with a view to all or any of those shares or deben-
tures being offered for sale to the public

Subject to article 24(5), the directors may unconditionally exercise the power to allot shares in the
company, or to grant nghts to subscribe for or to convert any security into shares in the company to
any persons and upon any terms which they think fit

(a) up to a maximum of one million shares

(b) for a pernod of five years from the date of the adoption of these articles and afterwards in so
far as this 1s necessary to comply with an offer or agreement made by the company before
the expiry of the five-year penod,

unless varied, revoked or renewed by an ordinary resclution of the company stating the amount of

shares or other rights subject to the renewal and the date on which the renewed authonty will expire

Subject to article 24(5), the Company may by ordinary resoluticn give consent to the directors to allot
or otherwise dispose of any shares or nights which do not fall within the authonty referred to in article
24(2) to any persons and in any manner they think fit

Except as provided by any contract or any other provisions of the company's articles, the directors
must, before exercising any power under article 24(2) to issue shares or other nghts, give notice In
accordance with article 24(5) to any of the company's members entitled to receive notice of general
meetings (the 'offerees’) offering those shares or nights to them, on the terms that the shares will be
allotted

(a) either at par or at a premium, and

(b) in the proportions (as nearly as may be and without increasing the number allotted to any
member beyond which he has applied for) that therr existing holdings of shares in the Com-
pany bear to each other

The notice referred to in article 24(4) must be in writing, stating

(a) the number of shares offered,

(b) whether they are being offered at par or at 2 premium and, f at a premium, the amount of
that premium, and

(c} a deadline (being no less than 28 days beginning with the date of dispatch of the offer) (the
‘offer deadline’) after which the offer, if not accepted, will be deemed to have been declined

If any of the offerees intimates that he does not wish to accept any of all of the shares offered to him,
or allows the offer deadline to pass without accepting the offer in whole or part, the directors may
dispose of the shares which have not been accepted, provided that the shares are not disposed of
for a lower price than that at which they were offered to members

Powers to 1ssue different classes of share

Subject to the articles, but without prejudice to the nghts attached to any existing share, the company
may Issue shares with such nghts or restnctions as may be determined by special resolution or at-
tach such nghts or restrictions to existing shares

The company may 1ssue shares which are to be redeemed, or are hable to be redeemed at the op-
tion of the company or the holder, and the directors may determine the terms, conditrons and manner
of redemption of any such shares

The shares allotted by the directors in accordance with article 24 shall be imited to a combination of
(a) ordinary shares of £1 00 each, and
(b) non voting “A" ordinary shares of £1 00 each
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(c) subject to article 25(3)(d) the shares of each class shall rank pan passu for participation in
the profits and assets of the company and in all other respects

(d) holders of non voting “A™ ordinary shares are not entitled to receive notice of or attend or
vote at any general meeting

Company's lien over shares

This article applies to any share (whether partly or fully paid) registered in the name {whether as sole
or joint holder) of any person indebted or under hability to the company

The company has a lien (the company's lien’) over every share to which this article applies for any
sum which has not been paid to the company, and which I1s payable immediately or at some time In
the future (Including but not mited to any part of that share's nominal value and any premwum at
which it was issued), whether or not a call notice has been sent in respect of it

The company’s lien over a share takes priority over any third party's interest in that share, and ex-
tends to any dividend or other money payable by the company in respect of that share and (if the lien
1s enforced and the share i1s sold by the company) the proceeds of sale of that share

The directors may at any time decide that a share which s or would otherwise be subject to the
company's hen shall not be subject to it, either wholly or in part

Enforcement of the company's lien
Subject to the provisions of this article, if

(a) a len enforcement notice has been given in respect of a share, and
(b) the person to whom the notice was given has falled to comply with 1it,

the company may sell that share in such manner as the directors decide

A lien enforcement notice

(a) may only be given in respect of a share which 1s subject to the company's lien, in respect of
which a sum 1s payable and the due date for payment of that sum has passed,

(b) must specify the share concerned,

(c) must require payment of the sum payable within 14 days of the notice,

(d) must be addressed either to the holder of the share or to a person entitled to it by reason of
the holder's death, bankruptcy or otherwise, and

(e) must state the company's intention to sell the share If the notice 1s not comphed with

Where shares are sold under this article

(a) the directors may authonse any person to execute an instrument of transfer of the shares to
the purchaser or a person nominated by the purchaser, and
(b} the transferee 1s not bound to see to the application of the consideration, and the transferee's

title 1s not affected by any irregulanty in or invalidity of the process leading to the sale

The net proceeds of any such sale (after payment of the costs of sale and any other costs of enforc-
ing the lien) must be applied

(a} first, In payment of so much of the sum for which the lien exists as was payable at the date
of the hen enforcement notice,
(b} second, to the persen entitled to the shares at the date of the sale, but only after the certifi-

cate for the shares sold has been surrendered to the company for cancellation or a suitable
indemnity has been given for any lost certificates, and subject to a ien equivalent to the
company's lien over the shares before the sale for any money payable in respect of the
shares after the date of the lien enforcement notice
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A statutory declaration by a director or the company secretary that the declarant i1s a director or the
company secretary and that a share has been sold to satisfy the company's lien on a specified date

(a) 15 conclusive evidence of the facts stated in it as against all persons claiming to be entitled to
the share, and
(b) subject to compliance with any other formalities of transfer required by the articles or by law,

constitutes a good title to the share

Call notices

Subject to the articles and the terms on which shares are allotted, the directors may send a notice (a

"call notice”) to a member requiring the member to pay the company a specified sum of money (a

“call') which I1s payable in respect of shares which that member holds at the date when the directors

decide to send the call notice

A call notice

(a) may not require a member to pay a call which exceeds the total sum unpaid on that mem-
ber's shares (whether as to the share's nominal value or any amount payable to the compa-
ny by way of premium),

(b) must state when and how any call to which it relates it 1s to be paid, and

{c) may permit or require the call to be paid by instalments

A member must comply with the requirements of a call notice, but no member i1s obliged to pay any
call before 14 days have passed since the notice was sent

Before the company has received any call due under a call notice the directors may

(a) revoke it wholly or in part, or
(b) specify a later time for payment than 1s specified in the notice,

by a further notice In writing to the member in respect of whose shares the call 1s made
Liability to pay calls

Liability to pay a call i1s not extinguished or transferred by transferring the shares in respect of which
it 1s required to be paid

Joint holders of a share are jointly and severally iable to pay all calls in respect of that share

Subject to the terms on which shares are allotted, the directors may, when 1ssuing shares, provide
that call notices sent to the holders of those shares may require them

(a) to pay calls which are not the same, or
(b) to pay calls at different times

When call notice need not be issued
A call notice need not be Issued in respect of sums which are specified, in the terms on which a
share Is 1ssued, as being payable to the company 1n respect of that share (whether in respect of

nominal value or premium}

(a) on allotment,
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(b) on the occurrence of a particular event, or
(c) on adate fixed by or In accordance with the terms of i1ssue

But if the due date for payment of such a sum has passed and it has not been paid, the holder of the

share concerned Is treated In all respects as having failed to comply with a call notice in respect of

that sum, and 15 hable to the same consequences as regards the payment of interest and forfeiture

Failure to comply with call notice. automatic consequences

If a person 1s liable to pay a call and fails to do so by the call payment date

(a) the directors may 1ssue a notice of intended forfeiture to that person, and

{b) until the call 1s paid, that person must pay the company interest on the call from the call
payment date at the relevant rate

For the purposes of this article

(a) the "call payment date" 1s the time when the call notice states that a call 1s payable, unless

the directors give a notice specifying a later date, in which case the "call payment date” 1s
that later date,

(b) the "relevant rate" 1s
(1} the rate fixed by the terms on which the share in respect of which the call 1s due was
allotted,
{(n) such cther rate as was fixed in the call notice which reguired payment of the call, or
has otherwise been determined by the directors, or
() if no rate 1s fixed in either of these ways, 5 per cent per annum

The relevant rate must not exceed by more than 5 percentage points the base lending rate most re-
cently set by the Monetary Policy Committee of the Bank of England in connection with its responsi-
bilihes under Part 2 of the Bank of England Act 1998(a)

The directors may waive any obligation to pay interest on a call wholly or in part

Notice of intended forfeiture

A notice of intended forfeiture

(a) may be sent in respect of any share in respect of which a call has not been pad as required
by a call notice,

(b) must be sent to the holder of that share or to a person entitled to it by reason of the holder's
death, bankruptcy or otherwise,

{c) must require payment of the call and any accrued interest by a date which 1s not less than 14
days after the date of the notice,

(d) must state how the payment s to be made, and

{e) must state that if the notice 1s not complied with, the shares in respect of which the call 1s

payable will be liable to be forfeited

Directors' power to forfeit shares

If a notice of intended forferture 1s not complied with before the date by which payment of the call 1s required
in the notice of intended forfeiture, the directors may decide that any share in respect of which it was given 1s
forfeited, and the forferture 1s to include all dividends or other moneys payable in respect of the forfeited
shares and not paid before the forfeiture
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Effect of forfeiture

Subject to the articles, the forfeiture of a share extinguishes

(a) all interests in that share, and all claims and demands against the company In respect of it,
and
{b) all other nghts and liabilities incidental to the share as between the person whose share 1t

was prior to the forfeiture and the company

Any share which 1s forfeited in accordance with the articles

(a) 1Is deemed to have been forfeited when the directors decide that it 1s forfeited,
(b) 15 deemed to be the property of the company, and
(c) may be sold, re-allotted or otherwise disposed of as the directers think fit

If a person's shares have been forferted

{a) the company must send that person notice that forfeiture has occurred and record it in the
register of members,

{b) that person ceases {o be a member in respect of those shares,

(c) that person must surrender the certificate for the shares forfeited to the company for cancel-
lation,

(d) that person remains liable to the company for zll sums payable by that person under the arti-

cles at the date of forfeiture in respect of those shares, including any interest (whether ac-
crued before or after the date of forfeiture), and

(e) the directors may waive payment of such sums 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 re-
ceived on therr disposal

At any time before the company disposes of a forfeited share, the directors may decide to cancel the
forfeiture on payment of all calis and interest due In respect of it and on such other terms as they
think fit

Procedure following forfeiture
If a forfeited share s to be disposed of by being transferred, the company may receive the consid-
eration for the transfer and the directors may authorise any person to execute the instrument of

transfer

A statutory declaration by a director or the company secretary that the declarant 1s a director or the
company secretary and that a share has been forfeited on a specified date

(a) 1s conclusive evidence of the facts stated in it as against all persons claming to be entitled to
the share, and
(b) subject to compliance with any other formalities of transfer required by the articles or by law,

constitutes a good title to the share

A person to whom a forfeited share 1s transferred 1s not bound to see to the application of the con-
sideration (if any) nor 1s that person's title to the share affected by any irregularnty in or invahdity of
the process leading to the forfeiture or transfer of the share

If the company sells a forfeited share, the person who held it prior to its forfeiture 1s entitled to re-
celve from the company the proceeds of such sale, net of any commission, and excluding any
amount which




(a) was, or would have become, payable, and
(b) had not, when that share was forfeited, been paid by that person in respect of that share,

but no interest 1s payable to such a person in respect of such proceeds and the company I1s not re-
quired to account for any money earned on them

36 Surrender of shares
(1) A member may surrender any share
(a) in respect of which the directors may 1ssue a notice of intended forfeiture,
(b} which the directors may forfeit, or
{c) which has been forfeited
(2) The directors may accept the surrender of any such share
(3) The effect of surrender on a share I1s the same as the effect of forfeiture on that share
{4) A share which has been surrendered may be dealt with in the same way as a share which has been
forfeited
37 Company not bound by less than absolute interests

Except as required by law, no person 1s to be recognised by the company as holding any share upon any
trust, and except as otherwise required by law or the articles, the company I1s not in any way to be bound by
or recognise any interest in a share other than the holder's absolute ecwnership of it and all the rights attach-
Ing to it

38 Share certificates

(1} The company must 1ssue each shareholder, free of charge, with one or more certificates in respect of
the shares which that shareholder holds

(2) Every certificate must specify—

(a) in respect of how many shares, of what class, it 1s 1ssued,
(b) the nominal value of those shares,
{c) whether the shares are fully paid, and
(d) any distingutshing numbers assigned to them
(3) No certificate may be 1ssued in respect of shares of more than one class
(4) If more than one person holds a share, only one certificate may be issued in respect of it

(5) Certificates must--

(a) have affixed to them the company's common seal, or
(b) be otherwise executed in accordance with the Companies Acts
39 Replacement share certificates

&) If a certificate issued in respect of a shareholder's shares is--
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(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,
that shareholder 1s entitled to be 1ssued with a replacement certificate in respect of the same shares

A shareholder exercising the right to be 1ssued with such a replacement certificate--

{(a) may at the same time exercise the nght to be 1ssued with a single certificate or separate cer-
tificates,

(b) must return the certificate which 1s to be replaced to the company f it 1Is damaged or de-
faced, and

(c) must comply with such conditions as to evidence, indemnity and the payment of a reasona-

ble fee as the directors decide

Share transfers

Shares may be transferred by means of an instrument of transfer in any usual form or any other form
approved by the directors, which 1s executed by or on behalf of the transferor

No fee may be charged for registering any instrument of transfer or other document relating to or
affecting the title to any share

The company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee's name Is entered in the register of
members as holder of it

The directors may, 1n therr absolute discretion, decline to register the transfer of
(a) any share which 1s not being fully paid, or
(b) any share (whether fully paid or not) over which the Company has a lien

Subject to the provisions of paragraph 40 5 above, a member {or person entitled to a share 1n con-
sequence of the death or bankruptcy of a member) may at any time transfer any of the shares regis-
tered in the name of that member to any person, with the written consent of all the other members of
the Company

Where any person lodges a transfer in accordance with article 40 6, the directors may require him to
provide evidence, in whatever form they may think fit, that the other members of the Company have
consented to the transfer

The transfer notice

This article applies to any proposed transfer except a transfer within article 40 6 above

Any person wishing to transfer any shares in the company ('the transferor’}) must first give to the
company notice in writing ('the transfer notice') stating that he wishes to sell those shares ('the rele-
vant shares')

The transfer notice must specify the price at which he 1s prepared to sell the relevant shares and
constitute the company as his agent for the sale of those shares to any of the other members at the
specified price

The transfer notice may contain a provision {a 'total transfer provision') that, unless all the shares
comprised In it are sold to a member or members of the company, none shall be so sold

Once the company has received the transfer notice, the transferor may not revoke it without the di-
rectors' prior consent
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For the purposes of this article, the renunciation of the allotment of any share by the allottee in favour
of some other person shall be deemed to be a transfer of that share

The offer notice

On receipt of the transfer notice, the company must send a written notice ('the offer notice') to all the
members of the company holding shares of the same class as the relevant shares (other than the
transferor) ('the relevant members')

The offer notice must be sent by pre-paid post to the relevant members at therr respective registered
addresses

The offer notice must offer the relevant shares to the relevant members
(a) at the price specified 1n the transfer notice (‘the specified price'),

(b) on the terms that if more than one member desires to purchase the relevant shares then the
shares will be sold to members accepting the offer in proportion (as nearly as may be with-
out ncreasing the number sold to a member beyond the number which he has apphed for) to
therr existing holdings of that class of shares

The offer notice must prescrnibe a period (ending not less than 21 days beginning with the date the
offer notice was dispatched) dunng which the offer must be accepted or be treated as declined (‘the
offer period')

The sale notice

In this article, ‘purchaser’ means any member willing to purchase the relevant shares at the specified
price, and 'purchasers' 1s to be construed accordingly

Where the company finds within the period of 2 months beginning with the receipt of the transfer no-
tice (the 'prescnbed pernod') a purchaser or purchasers for all of the relevant shares specified in the
transfer notice (or any of them where there I1s no total transfer prowvision in the transfer notice or the
transferor has waived that provision), it must give notice ('the sale notice') to the transferor, stating
this fact together with the name and address of each purchaser and the number of shares which
each purchaser 1s willing to purchase

The sale notice
(a) must be accompanied by appropriate instruments of transfer for the transferor to execute,

(b) must specify a ttme and a place for the transferor to complete the purchase (being no less
than 7 days nor more than 28 days after the date on which the sale notice 1s given)

Upon payment of the specified price, the transferor shall be bound to transfer the appropnate num-
ber of shares to the relevant purchaser

For the purpose of determining the nght of any purchaser to any distnbution by the company, the
transferor shalt be deemed to have sold the relevant shares at the date of the completion of the pur-
chase

Transferor's failure to transfer shares

If the transferor fails to transfer any shares in accordance with the sale notice

(a) the directors may authorise some person to sign an instrument of transfer on behalf of the
transferor in favour of the purchaser or prospective purchaser,
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{b) the company may receive the purchase money to be held in trust for the transferor and
cause the name of the purchaser or prospective purchaser (as apphcable) to be entered In
the register as the holder of the shares

The company's receipt for the purchase money shall be a good discharge to the purchaser or pro-
spective purchaser, who shall not be bound to see to its application

After a purchaser's or prospective purchaser's name has been entered into the register, the vahdity
of the proceedings shall not be questioned by any person

For the purpose of determining the nght of any purchaser or prospective purchaser to any distribu-
tion by the company, the transferor shall be deemed to have sold the relevant shares at the date of
the completion of the purchase

Transferor's right to transfer shares where pre-emption procedure fails

This article apphes on the occurrence of either of the following events

(a) the expiry of the period of 2 months beginning with the company's receipt of the transfer no-
tice without the company having found purchasers or prospective purchasers for all (or
where appropriate any) of the relevant shares specified in the transfer notice,

(b) the company giving notice before the end of the pernod referred to in article 45(1)(a) that it
has not found purchasers or prospective purchasers for all (or where appropriate any) of the
relevant shares specified in the transfer notice and has no prospects of doing so

For a penod of two months beginning with the relevant event as descnbed in article 45(1), the trans-
feror shall be at iberty (subject to article 40(5) above and article 45(3) below) to transfer all or any of
the shares which he 1s not obliged to transfer under article 43(5) to any person on a bona fide sale (a
‘third party transfer'), provided that

{a} he does so at a price no lower than the specified price (after deducting, where appropnate,
any net dividend or other distribution declared or made after the date of the transfer notice
and te be retained by the transferor), and

{b) he gives to the directors at least one month'’s notice of his intention to make the transfer (ex-
piring on or before the day preceding the expiration of the 2 month period specified in para-
graph 45(2) above), stating

(|) the number of shares to be transferred,

(m the pnce at which the shares are to be transferred (being no lower than the specified
price as reduced by the deductions referred to in article 45(2)), and

{m) details of the proposed transferee (together with reasonable evidence of that trans-
feree's bona fide intention to purchase the shares at the stated price)

On receipt of the notice referred to In article 45(2)(b), the directors may take such steps (f any) as
they in thewr absclute discretion decide In order to ascertain whether any members require to pur-
chase the shares which are the subject of the proposed third party transfer (but nothing in this article
obliges the directors to inform any members of the details of that transfer)

During the notice period referred to in article 45 2(b), the directors may notify the transferor that the
shares which are the subject of the notice are required for purchase by any other person or persons
(whether or not existing members of the Company) and if so

(a) the person or persons indicated by the Directors shall then constitute 'purchasers' for the
purposes of article 43(1),

(b} the directors' notification of that person or those persons counts as a sale notice and must
comply with the provisions of article 43(3), and
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(c) the other provisions of article 43 shall apply with the omission of the reference to the pre-
scribed perniod and with the necessary changes to reflect the circumstances

Death of a member

This article applies where a member of the company dies and shares remain registered in his name
(either as sole holder or as sole surviving joint holder at the date of his death) (‘the remaining
shares') one year after the date of his death

The majonity of the company's members at that time may gwe wntten notice to the personal repre-
sentatives of the deceased member requining them, before the expiry of a period of one month be-
ginning with the date of receipt of the notice, to deal with the remaining shares in one or a combina-
tion of the following ways

(a) by presenting for registration one or more transfers in accordance with article 40(6),
(b) to give a transfer notice in accordance with article 41

If n complying with the notice, the personal representatives give a transfer notice in relation to all or
some cf the remaining shares, the provisions of articles 41 to 45 inclusive will apply with any neces-
sary changes to reflect the circumstances, and the specified price I1s to be taken as the fair selling
value for the shares as between a willing seller and a wiling buyer, as certified in writing by the com-
pany's auditors

(a) In fixing the price, the auditors must act as experts and not as arbitrators and their deciston
1s final and binding,

(b) the cost of fixing the price must be borne by the estate of the deceased member

If the personal representatives fail to deal with all of the remaining shares in compliance with the no-
trce

(a) they shall be deemed at the expiration of the one-month penod referred to in article 46(2) to
have given a transfer notice in accordance with article 41 in relation to any of the remaining
shares which have not already been dealt with,

{b} the provisions of articles 41 to 45 inclusive will apply with any necessary changes to reflect
the circumstances, and

{c) the specified pnce for the shares shall be taken to be the lower of the price calculated in ac-
cordance with article 48(3) and the amount of the capital paid up on the shares

Bankruptcy of a member

This article applies where a member of the company 1s adjudicated bankrupt at a time when shares
remain registered 1n his name (either as sole holder or as sole surviving Jjoint holder at the date of or-
der) (the remaining shares')

The provistons of articles 46(2) to 46(4) inclusive will then apply with the reference to the personal
representative being replaced with a reference to any person who I1s entitled to the shares as a result
of the bankruptcy order and any other changes necessary to reflect the circumstances

Application for a share valuation
Any member of the company may make a written application to the directors, asking them to request

the company's auditors for the time being to state the sum which in their opinion s the farr value of
the share or shares specified in the apphcation
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Any application under article 48(1) must be accompanied by payment of the sum prescribed by the
directors to cover the costs of the valuation

On receipt of the application and payment, the directors must pass on the request to the auditors
who must make the valuation as experts not as arbitrators and certfy it in wnting

An application under 48 1 1s not to be deemed to constitute notice of any intention on the part of the
applicant to transfer any of his shares

Tag Along

In this article

(a) the expert valuers will be an independent firm of Chartered Accountants to be agreed be-
tween the shareholders proposing to sell and the other shareholders or failing agreement not
later than the date 10 business days after the date of service of the transfer notice to be ap-
pointed by the then President of the Institute of Chartered Accountants in England and
Wales on the application of either party

{b) the “fair value” of the sale shares shall be determined by the expert valuer (and the fair value
of a sale share shall be the farr value of the sale shares divided by the number of sale
shares and shall be determined on the following assumptions and bases)

0] valuing the sale shares as on an arm's length sale between a willing seller and a
willing buyer,

(n) if the company Is then carrying on business as a going concern, on the assumption
that it will continue to do so,

(m) that the sale shares are capable of being transferred without restriction,

{Iv) valuing the sale shares as a rateable proportion of the total market value of all the

iIssued shares of the company shares withcut any premium or discount being at-
tnibutable to the percentage of the 1ssues shares which they represent

(v) reflect any other factors which the expert valuer reasonably believes should be taken
into account

(c) if any difficulty anses in applying any of these assumptions or bases then the expert valuer
shall resolve that difficulty iIn such manner as he shall in his absolute discretion think fit

(d) the expert value shall be requested to determine the fair value within 20 business days of his
appointment and notfy the directors of his determination The fees of the expert valuer shall
be borne by the Company

(e} the expert valuer shall act as an expert and not as an arbiter and his determination shall be
final and binding on the parties (In the absence of fraud or manifest error)

(H the expert valuer may have access to all accounting records or ather relevant documents of
the Company, subject to any confidentiality provisions

no sale or transfer (whether by one or a senes of transfers) of any shares which amount in total to
25% or more of the shares in issue (“specified shares”} may be made or registered without the prior
consent of the other shareholders, unless before this sale or transfer 1s made, the proposed transfer-
ee has irrevocably and unconditionally offered to buy all of the other shareholders’ shares at the
specified pnice (as defined in Article 49(3)) on exactly the same terms as have been offered for the
specified shares
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The “specified price” means the consideration for each of the other shareholders’ Shares at least
equal to the total amount offered or paid or payable by the proposed transferee for each of the speci-
fied shares

For the purposes of Article 49 the consideration payable for the specified shares will include any
amount receved or receivable by the holders of the specified shares which, having regard to the
substance of the transactron as a whole, can reascnably be regarded as an addition to the price paid
or payable for each of the specified shares If there i1s any disagreement as to the specified pnce the
calculation will be referred to an expert valuer within seven days of the dispute ansing The expert
valuers’ decision as to the specified price will be final and binding The shareholders will give all
reasonable assistance to the expert vatuer in venifying the specified price including the disclosure of
all relevant documentation containing the terms of the transaction between the shareholder wishing
to sell the specified shares and the proposed buyer

Drag Along

if the holders of at least 65 per cent of the ordinary shares (the "dragging shareholders”) wish to
transfer all their interest in shares (the "sellers’ shares") ta a proposed purchaser for all of the shares
(the "proposed transfer"), the dragging shareholders shall have the option (the "drag along option™}
to require all the other holders of shares (the "called shareholders") to sell and transfer all their
shares to the proposed purchaser or as the proposed purchaser shall direct in accordance with the
provisions of this article

the dragging shareholders may exercise the drag along option by giving a written notice to that effect
(a "drag along notice") to the called shareholders at any time before the transfer of the sellers’
shares to the proposed purchaser A drag along notice shall specify that the called shareholders are
required to transfer all therr shares (the "called shares") pursuant to this article, the person to whom
they are to be transferred, the consideration for which the called shares are to be transferred and the
proposed date of transfer

drag along notices shall be wrevocable but will lapse if for any reason there I1s not a sale of the
sellers' shares by the dragging shareholders to the proposed purchaser within 40 business days af-
ter the date of service of the drag along notice the dragging shareholders shall be entitled to serve
further drag along notices following the lapse of any particular drag along notice

consideration {in cash or otherwise) for which the called shareholders shall be obliged to sell each of
the called shares in the case of ordinary shares shall be at least equal to the specified price (as de-
fined in article 50{11)

no drag along notice may require a called shareholder to agree to any terms save those specifically
provided for in this article

within five business days of the dragging shareholders serving a drag along notice on the called
shareholders, the called shareholders shall deliver stock transfer forms for therr shares, together with
the relevant share certificate(s) (or an iIndemnity in a form reasonably satisfactory to the directors, In
respect of any lost certificate) to the company The company shall pay the called shareholders, on
behalf of the proposed purchaser, the amounts they are due pursuant to article 50(4) {o the extent
the proposed purchaser has put the company In the requisite funds The company's receipt for the
price shall be a good discharge to the proposed purchaser The company shall hold the amounts
due to the called shareholders pursuant to article 50{4) in trust for the called shareholders without
any obhgation to pay interest

to the extent that the proposed purchaser has not, prior to the sale and transfer of all of the sellers’
shares, put the company in funds to pay the price due pursuant to article 50(4) the called sharehold-
ers shall be entitled to the return of the stock transfer forms and share certificate (or suitable indem-
nity) for the relevant shares and the called shareholders shall have no further nghts or obhigations
under this article 50 in respect of their shares
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If a called shareholder fails to deliver stock transfer forms and share certificates (or suitable indemni-
ty) for their shares to the company upon the expiration of such five business day period, the directors
shall, if requested by the proposed purchaser, authorise any director to transfer such called share-
holder's shares on such called shareholder's behalf to the proposed purchaser (or its nominee(s)) to
the extent the proposed purchaser has put the company n funds to pay the pnce for such called
shareholder's shares offered to hm The directors shall then authorise registration of the transfer
once appropriate stamp duty has been paild The defaulting called shareholder shall surrender his
share certificate (or suitable indemnity) for his shares to the company On surrender, he shall be en-
titled to the amount due to him pursuant to article 50(4)

any transfer of shares to a proposed purchaser (or as they may direct) pursuant to a sale in respect
of which a drag along notice has been duly served shall not be subject to the pre-emption provisions
of article 42

upon any person, following the 1ssue of a drag along notice, becoming a member of the company
pursuant to the exercise of a pre-existing option to acquire shares 1n the company or pursuant to the
conversion of any convertible secunty of the company (a "new member"), a drag along notice shall
be deemed to have been served upon the new member on the same terms as the previous drag
along notice who shall thereupon be bound to sell and transfer all such shares acquired by them to
the proposed purchaser or as the proposed purchaser may direct and the provisions of this article
shall apply mutatis mutandis to the new member save that completion of the sale of such shares
shall take place forthwith upon the drag along notice being deemed served on the new member

for the purpose of this article 50

the expression “specified price” shall mean In respect of each share a sum in cash per ordinary
share equal to the highest price per share offered or paid by the proposed purchaser

(a) in connection with the relevant proposed transfer, or

{b) any related or previous transaction by the proposed purchaser in the 12 months preced-
ing the date of the relevant proposed transfer,

plus an amount equal {o any other consideration (in cash or otherwise) paid or payable by
the proposed purchaser which, having regard to the substance of the transaction as a whole,
can reasonably be regarded as an addition to the price paid or payable per share

Directors’ duties as to registration of transfers
The directors must, subject to article 40(5), register any share transfer permitted by articles 41 to 50
inclusive

The directors must refuse to register any share transfer which does not fall within article 51(1)

Dividends and Other Distributions

Procedure for declaring dividends

The company may by ordinary resolution declare dividends, and the directors may decide to pay in-
tenim dividends

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

No dividend may be declared or paid unless it 1s In accordance with shareholders' respective nghts
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Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or the terms
on which shares are 1ssued, specify otherwise, it must be paid by reference to each shareholder's
holding of shares on the date of the resolution or decision to declare or pay it

If the company's share capital 1s divided into different classes, no interim dividend may be paid on
shares carrying deferred or non-preferred rights if, at the time of payment, any preferential dividend
IS In arrear

The directors may pay at intervals any dividend payable at a fixed rate f st appears to themn that the
profits available for distribution justify the payment

If the directors act in good faith, they do not incur any liability to the holders of shares conferring pre-
ferred nghts faor any loss they may suffer by the lawful payment of an intenm dividend on shares with
deferred or non-preferred nghts

If any share 1s 1ssued on terms providing that it ranks for dividend as from a particular date orto a
particular extent that share ranks for dividend accord:ngly

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distribution 1s payable in respect of a share, it must be paid
by one or more of the following means--

(a) transfer to a bank or bullding soctety account specified by the distnibution recipient either in
writing or as the directors may otherwise decide,

() sending a cheque made payable to the distribution recipient by post to the distribution recipi-
ent at the distribution recipient's registered address (if the distribution recipient 1s a holder of
the share), or (In any other case) to an address specified by the distnbution recipient either
In writing or as the directors may otherwise decide,

(c) sending a cheque made payable to such person by post to such person at such address as
the distribution recipient has specified either in witting or as the directors may otherwise de-
cide, or

(d) any other means of payment as the directors agree with the distribution recipient either in

writing or by such other means as the directors decide

In the articles, "the distnbution recipient” means, in respect of a share In respect of which a dividend
or other sum 1s payable--

(a) the holder of the share, or

(b) if the share has two or more joint holders, whichever of them is named first in the register of
members, or

{c) if the holder 1s no longer entitled to the share by reason of death or bankruptcy, or otherwise
by operation of law, the transmittee

No interest on distnbutions

The company may not pay interest on any dividend or other sum payable in respect of a share unless other-
wise provided by--
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(a) the terms on which the share was 1ssued, or

(b) the provisions of another agreement between the holder of that share and the company

Unclaimed distributions

All dividends or other sums which are--
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(a) payable tn respect of shares, and

(b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the company until
claimed

The payment of any such dividend or other sum into a separate account does not make the company
a trustee 1n respect of it

If--

(a) twelve years have passed from the date on which a dividend or other sum became due for
payment, and

(b) the distnbution recipient has not claimed 1it,

the distnbution recipent 1s no longer entitled to that dividend or other sum and 1t ceases to remain
owing by the company

Non-cash distributions

Subject to the terms of issue of the share in question, the company may, by ordinary resolution on
the recommendation of the directors, decide te pay all or part of a dividend or other distribution pay-
able in respect of a share by transfernng non-cash assets of equivalent value (including, without limi-
tation, shares or other securities in any company)

For the purposes of paying a non-cash distribution, the directors may make whatever arrangements
they think fit, including, where any difficulty arises regarding the distribution--

{a) fixing the value of any assets,

{b) paying cash to any distribution recipient on the basis of that value in order to adjust the rights
of recipients, and

(<) vesting any assets in trustees

Waiver of distrnibutions

Distribution recipients may waive their entitiement to a dividend or other distribution payable in respect of a
share by giving the company notice in writing to that effect, but -

(a)
(b)

the share has more than one holder, or

more than one person 1s entitled to the share, whether by reason of the death or bankruptcy of one
or more joint holders, or otherwise,

the notice 1s not effective unless 1t 1s expressed to be given, and signed, by all the holders or persons other-
wise entitled to the share

58
()

Capitalisation of Profits

Authority to capitalise and appropriation of capitalised sums
Subject to the articles, the directors may, if they are so authorised by an ordinary resolution—

(a) decide to capitalise any profits of the company (whether or not they are available for distribu-
tion) which are not required for paying a preferential dwidend, or any sum standing to the
credit of the company's share premium account or capital redemption reserve, and




{b) appropnate any sum which they so decide to capitalise (a "capitalised sum”) to the persons
who would have been entitled to it if it were distributed by way of dividend (the "persons enti-
tled") and in the same proportions

(2) Capitalised sums must be applied--
(a) on behalf of the persons entitled, and

(b} in the same proportions as a dividend would have been distributed to them

(3) Any capitalised sum may be applied in paying up new shares of a nominal amount equal to the capi-
talised sum which are then allotted credited as fully paid to the persons entitled or as they may di-
rect

(4) A capitalised sum which was appropnated from profits available for distnbution may be applied in
paying up new debentures of the company which are then allotted credited as fully paid to the per-
sons entitled or as they may direct

(5) Subject to the articles the directors may--
(a) apply capitalised sums In accordance with paragraphs (3) and (4) partly in one way and part-
Iy in another,
{b) make such arrangements as they think fit to deal with shares or debentures becoming dis-

tnbutable n fractions under this article (Including the 1ssuing of fractional certificates or the
making of cash payments), and

(c) authorise any person to enter into an agreement with the company on behalf of all the per-
sons entitled which 15 binding on them n respect of the allotment of shares and debentures
to them under this article

Part 4
Decision-Making by Shareholders
Orgamisation of General Meetings

59 Attendance and speaking at general meetings

(1) A person Is able to exercise the night to speak at a general meeting when that person i1s in a position
to communicate to all those attending the meeting, during the meeting, any information or opinions which
that person has on the busmess of the meeting

(2) A person I1s able to exercise the rnight to vote at a general meeting when--
(a) that person is able to vote, during the meeting, on resolutions put to the vote at the meeting,
and
(b) that person's vote can be taken inte account in determiming whether or not such resolutions

are passed at the same time as the votes of all the other persons attending the meeting

3) The directors may make whatever arrangements they consider appropnate to enable those attending
a general meeting to exercise therr nghts to speak or vote at it

{4) In determmning attendance at a general meeting, it 1Is immatenal whether any two or more members
attending it are in the same place as each other

(5) Two or mare persons who are not In the same place as each other attend a general meeting If their
circumstances are such that If they have (or were to have) nghts to speak and vote at that meeting,
they are (or would be) able to exercise them
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Quorum for general meetings

No business other than the appcintment of the chairman of the meeting 1s to be transacted at a general
meeting If the persons attending 1t do not constitute a quorum
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Chairing general meetings

If the directors have appointed a chairman, the chairman shall chair general meetings if present and
willing to do so

if the directors have not appointed a charrman, or if the chairman i1s unwilling to chair the meeting or
is not present within ten minutes of the time at which a meeting was due to start--

(a) the directors present, or

(b) (if no directors are present), the meeting,

must appoint a director or shareholder to chair the meeting, and the appointment of the chairman of
the meeting must be the first business of the meeting

The person chairing a meeting in accordance with this article i1s referred to as "the chairman of the
meeting”

Attendance and speaking by directors and non-shareholders

Directors may attend and speak at general meetings, whether or not they are shareholders
The chairman of the meeting may permit other persons who are not--

{(a) shareholders of the company, or

(b) otherwise entitled to exercise the rights of shareholders In relation to general meetings,
to attend and speak at a general meeting

Adjournment

Every notice convening a general meeting shall comply with the provisions of section 325 of the Act
as to giving information to members in regard to their nght to appoint proxies

If the persons attending a general meeting within half an hour of the time at which the meeting was
due to start do not caonstitute a quorum, or if during a meeting a quorum ceases to be present, the
chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum is present if—-
(a) the meeting consents to an adjournment, or

(b) it appears to the chairman of the meeting that an adjournment 1s necessary to protect the
safety of any person attending the meeting or ensure that the business of the meeting 1s
conducted in an orderly manner

The chairman of the meeting must adjourn a general meeting If directed to do so by the meeting
When adjourning a general meeting, the chairman of the meeting must--

(a) either specify the time and place to which it 1s adjourned or state that it 1s to continue at a
time and place to be fixed by the directors, and

(b} have regard to any directions as to the time and place of any adjournment which have been
given by the meeting

If the continuation of an adjourned meeting I1s to take place more than 14 days after it was adjourned,
the company must give at least 7 clear days' notice of it (that 1s, excluding the day of the adjourned
meeting and the day on which the notice I1s given)--
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(a) to the same persons to whom notice of the company's general meetings 1s required to be
gven, and

(b} contamning the same information which such notice 1s required to contain

If the person or persons attending the adjourned general meeting within half an hour of the time at
which the meeting was due to start do not constinute a quorum the meeting shall be dissolved

No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting If the adjournment had not taken place

Voting at General Meetings

Voting. general

A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll 1s duly
demanded in accordance with the articles
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Errors and disputes

No objection may be raised to the qualification of any person voling at a general meeting except at
the meeting or adjourned meeting at which the vote objected to 1s tendered, and every vote not disal-
lowed at the meeting 1s valid

Any such objection must be referred to the charman of the meeting, whose decision s final
Poll votes

A poll on a resolution may be demanded--

(a) in advance of the general meeting where it 1s to be put te the vote, or

(b) at a general meeting, either before a show of hands on that resclution or iImmedsately after
the result of a show of hands on that resolution I1s declared

A poll may be demanded by--

(a) the chairman of the meeting,
(b} the directors,
(c) any person having the nght to vote on the resolution, or

A demand for a poll may be withdrawn if--
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the chairman of the meeting directs

Content of proxy notices
Proxies may only validly be appointed by a notice in writing (a "proxy notice") which—-
(a) states the name and address of the shareholder appointing the proxy,

(b) identifies the person appointed to be that shareholder's proxy and the general meeting in re-
lation to which that person 1s appointed,

(c) 1s signed by or on behalf of the shareholder appointing the proxy, or I1s authenticated in such
manner as the directors may determine, and
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{d) 1s delivered to the company tn accordance with the articles and any instructions contained in
the notice of the general meeting to which they relate

The company may require proxy notices to be delivered in a particular form, and may specify differ-
ent forms for different purposes

Proxy notices may specify how the proxy appointed under them i1s to vote (or that the proxy Is to ab-
stain from voting) on one or more resolutions

Unless’a proxy notice indicates otherwise, it must be treated as--

(a) allowing the person apponted under it as a proxy discretion as ¢ how to vote on any ancil-
lary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy in relation to any adjournment of the general meeting to
which 1t relates as well as the meeting itself

Delivery of proxy notices

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a gen-
eral meeting remains so entitled in respect of that meeting or any adjournment of it, even though a
valid proxy notice has been delivered to the company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivening to the company a netice in wnit-
ing given by or on behalf of the person by whom or on whose behalf the proxy notice was given

A notice revoking a proxy appointment only takes effect if it 1s delivered before the start of the meet-
ing or adjourned meeting to which it relates

If a proxy notice i1s not executed by the person appointing the proxy, it must be accompanied by writ-
ten evidence of the authority of the person who executed it to execute it on the appointor's behalf

Nomination Notices

A member may send the company notice in wrniting that another person 1s entitled to enjoy or exer-
cise all or any specified nghts of that member in relation to the company (a “nomination notice™)

The company may prescribe the form and content of nomination notices Unless the company pre-
scribes otherwise, a nomination notice must -

(a) state whether it relates to all the shares which the member concerned holds, or only some of
them (and, if so, to which shares it relates),

(b} state the name and address of the person nominated,

{c) specify how the company I1s to communicate with the person nominated and include any fur-
ther information which the company will need in order to use the means of communication
specified,

(d) specify whether the person nominated 1s entitfed to enjoy or exercise all the member's nghts

in relation to the company, and, if not, which rights the person nominated i1s to be entitled to
enjoy or exercise,

(e) indicate whether the specified rights are to be exercised or enjoyed only by the person nomi-
nated, or whether the member giving the notice may also continue to exercise or enjoy them,

(f specify the date from which it i1s to take effect,

(9) specify when it 1s to cease to have effect, or that it s to have effect untif further notice or until

the member concerned ceases to hold the shares to which It relates, and
(h) be executed by or on behalf of the member and the person nominated

Subject to the articles, If the company receives a nomination notice, the company must give effect to
that notice in accordance with its terms
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A nomination notice ceases to have effect
(a) in accordance with its terms, or
(b) when the member concerned, or the person nominated, dies or ceases to exist

The company must not give effect to a nomination notice to the extent that it 1s expressed to take
effect before the date on which it 1s received by the company

If the company receves a document which purports to be a nomination notice but which does not
contain the required information ar which is not given in the form prescrnibed by the company, the
company -

(a) must not give effect to 1it, and

(b} must notify the person that it 1s defective (and in what respect it 1s defective), and that the
company cannot give effect to it in its present form

tH

(a) a nomination otice states that the member in relation to whom 1t 1Is given may continue to ex-
ercise or enjoy the nights specified in it, and

(b) that member and the person nominated in the notice both seek to exercise such a nght in re-

lation to a particular matter,

Then, unless the effect of what each of them does n relation to that nght would be the same, it 1s to
be treated as not having been exercised by either of them

The company must

(a) keep a record of all normination notices which are in force or have been in force within the
preceding 12 months

(b) provide any member, on request, with a copy of its records of nomination notices given In re-
lation to that member

{c) provide any person norminated in a nomination notice with a copy of its records of nomination
notices in which that person 1s nominated

Amendments to resolutions

An ordinary resclution to be proposed at a general meeting may be amended by ordinary resolution
if--

(a) notice of the proposed amendment 1s given to the company 1n writing by a person entitled to
vote at the general meeting at which it is to be proposed not less than 48 hours before the
meeting 1s 1o take place (or such later ime as the chairman of the meeting may determine},
and

(b) the proposed amendment does not, In the reasonable opinion of the chairman of the meet-
ing, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if--

(a) the chairman of the meeting proposes the amendment at the general meeting at which the
resolution 1s to be proposed, and

(b) the amendment does not go beyond what 1s necessary to correct a grammatical or other
non-substantive error in the reseclution

If the charman of the meeting, acting in good faith, wrongly decides that an amendment to a resolu-
tion 1s out of order, the chawrman's error does not invalidate the vote on that resolution

Part 5




Administrative Arrangements

71 Means of communication to be used

(1) Subject to the articles, anything sent or supplied by or to the company under the articles may be sent
or supplied in any way 1n which the Act provides for documents or information which are authonsed
or required by any provision of that Act to be sent or suppled by or to the company

2) Subject to the articles, any notice or document to be sent or supplied to a director in connection with
the taking of decisions by directors may also be sent or supplied by the means by which that director
has asked to be sent or supplied with such notices or documents for the ime being

(3) A director may agree with the company that notices or documents sent to that director in a particular
way are to be deemed to have been received within a specified time of their being sent, and for the
specified time to be less than 48 hours

72 Company seals

(N Any common seal may only be used by the authorty of the directors

(2) The directors may decide by what means and in what form any common seal 1s to be used

(3) Unless otherwise decided by the directors, If the company has a common seal and it 1s affixed to a

document, the document must also be signed by at least one authorised person in the presence of a
witness who attests the signature

(4) For the purposes of this article, an authonsed person Is--
(a) any directer of the company,
(b} the company secretary (if any), or
(c) any person authonsed by the directors for the purpose of signing documents to which the

common seal 1s apphed

73 No right to inspect accounts and other records

Except as provided hy law or authonsed by the directors or an ordinary resolution of the company, no person
is entitled to inspect any of the company's accounting or other records or documents merely by virtue of be-
ing a shareholder

74 Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or formerly employed by the
company or any of its substdiaries {other than a director or former director or shadow directoer) in connection
with the cessation or transfer to any person of the whole or part of the undertaking of the company or that
subsidiary

Directors' Indemnity and Insurance

75 Indemnity

(1) Subject to paragraph (2), a relevant director of the company or an associated company may be n-
demnified out of the company's assets against--

(a) any hability incurred by that director in connection with any negligence, default, breach of du-
ty or breach of trust in relation to the company or an associated company,

(b} any hability incurred by that director iIn connection with the activities of the company or an
associated company in its capacity as a trustee of an occupational penston scheme (as de-
fined in section 235(6) of the Act),
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any other habihty incurred by that director as an officer of the company or an associated
company

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

In this article--

(a)

(b}

companies are associated if one 1s a subsidiary of the other or both are subsidiaries of the
same body corporate, and

a "relevant director" means any director or former director of the company or an associated
company

Insurance

The directors may decide to purchase and mainta:n insurance, at the expense of the company, for
the benefit of any relevant director in respect of any relevant loss

In this article--

(a)

(b)

(c)

a "relevant director" means any director or former director of the company or an associated
company,

a "relevant loss” means any loss or llabiity which has been or may be incurred by a relevant
director in connection with that director's duties or powers in relation to the company, any
asscclated company or any pension fund or employees' share scheme of the company or
associated company, and

companies are associated If one 1s a subsidiary of the other or both are subsidiaries of the
same body corporate




