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THE COMPANIES ACT 2006

.. COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
THE BRITISH UNITED PROVIDENTASSOCIATION
LIMITED - |

(432511)

| (As_ri ado‘pted}by _Special Resqution passed on 12 May 42021?)1

PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms .
1. In the articles, unless the context requires othe’n/vise—'

“address” includes a number or address used for sendlng or recelvmg
] documents or information by electronic means;

“appointed term” means the term of each Association Member’s
appointment as an Association Member as the same may have been
;extended from time to time in accordance with these articles;

amcles means the Company s artlcles of assocnatlon

“Assomatuon Member means a member of the Company wuthln the
meanlng glven in sectlon 112 of the Companies Act 2006;

| bankruptcy includes mdwudual insolvency proceedmgs in a junsdlctlon
other than England and Wales or Northern Ireland which have an effect

-+ similagsto thatggf;bgnkruptcyg, e e

“board" means. th:e;b (ofgdlrectors ofthe: Company,
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“chair of the meeting” has the meaning given in article 54;

“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;

“Company” means The British United Provident Association Limited;
“deputy chair” has the meaning given in article 18;

“director’” means a director of the Company, and includes any person
occupying the position of director, by whatever name called;

“document” includes, unless otherwise specified, any document sent or
supplied in electronic form;

“electronic facility” includes (without limitation) website addresses and
conference call systems and any device, system, procedure, method or
other facility providing an electronic means of attendance at and/or
participation in a general meeting decided by the directors under these
articles and available in respect of that meeting;

‘electronic form” has the meaning given in section 1168 of the
Companies Act 2006;

“Honorary Member” has the meaning given in article 42(E);

“ordinary resolution” has the meaning ‘given in section 282 of the
Companies Act 2006;

“participate”, in relation to a directors’ meeting, has the meaning given in
article 16;

“proxy notice” has the meaning given in article 63;

‘secretary” means the company secretary, or (if there are joint
secretaries) any one of the joint secretaries, of the Company and

includes an assistant or deputy secretary and any person appointed by

the board to perform the duties of the secretary;

“special resolution” has the meaning giveh in section 283 of the
Companies Act 2006; ' : 4

“subsidiary” has the meaning given in section 1159 of the Companies Act
2006; and

“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 otherwise.



Unless: the context otherwise:.requires, other words or expressions
contained in these. articles bear the same meaning as in the Companies
Acts as in force on.theidate kw,h,e_n_.,th_eeqe,._taﬁr,‘trgl,es;Ab_e,cpme binding on the
Company save that the word “co‘mpany"’includes any body corporate.

Any reference in the articles to-a: partrcular section of the Companies Acts
shall be construed.as ; a““eferencemto«the .same as it may have been, or
may from time to t|me be, amended modlf ed or re-enacted.

All references in the artlcles to the date of an Association Member's
admission..to.. membershup shall.be o sthe ndate ‘of that Assomatron
Membergs;admlssibn -shi
of: members

-References |n the«artlcles to atdocument being S|gned. 5Or to “signature”
rnclude references to itsib in ~executed under. -hand:or under seal or by
;anyiotheramethodtand,,|nwthl ; ase_of a communlcatron in:electronic form,
such references .are. to.-its..being.. authentlcated as specified by the
Companres Acts.or. any other,provrsron of: Iaw

,Refe_rences;?toxafmeetr_nge _
(A) refer to a meeting. convened and held in any manner permitted by
the.hamcles 'ncludrngeaggeneral :meetingat-which -any of those
€ at AN ;apart|01pate by.-means of an
-;electronlc ; facrllty and/or »attend and:, participate .at a satellite
meeting;-and;such:persons, ajl be. deemed»to be present at that
meetlng fo allr-purposes,,of thewlegrslatlon and- these articles and
“attend”, “attendrng ‘attendance”, “partncnpate” “participating” and
“participation” shall'be construed accordingly; and

” o«

(B). willsnot: bw;atakentasﬂrequmng,,more,,than ‘one;person-to be present
if any,;quorum»requ|rement~can be-satisfi edpby,one person.

Headrngsnmrthetartlclesgw ,,only,lncluded for.convenience. They do not

Lrablllty‘eof Assoclatlon;Members ,

2. The liability of each Ass C|at|on Memb' Iimvit‘eqbto £0. 13 being the

T SEAvate d?upwhulehe or she
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(B)

payment of the costs, charges and expenses of winding up;-and

(C)  adjustment of the rights of the contributories among themselves.

PART 2

OBJECTS; RESTRICTIONS®

The objects for which the Company is established are:

(A)

(B)

(A)

to prevent, relieve and cure sickness and ill-health of every kind
(including physical injuries), to' promote health in ‘any-way and to
engage in activities within or related to the fields of:health, care,
health and health-related insurance and related financial
protection, medicine, nursing or -dentistry and. in particular (but
without derogating from the generality of the foregoing) to raise,
establish, maintain and administer a fund (the “Provident Fund”)
for wholly or partially defraying the cost of medical, surgical and
other like remedial, exploratory or preventive treatment of and
services to contributors to the Association and their dependants
and others and the expenses ancillary or incidental to any such

treatment or services: and

to establish a scheme or schemes to pay.cash benefits, benefits in
kind and other ‘gratuities or allowances, to any-person or to the
dependants of any person, who has contributed or subscribed to
any such scheme and who is or has been disabled, sick, or
suffering from ill-health of any kind (including physical injury).

If:

(i) the Company, or any of its subsidiaries or subsidiary
undertakings, is wound up or dissolved; or

(i) -~ all or any part of the undertaking or assets of the Company,
or of any of its subsidiaries -or subsidiary. undertakings (or
any rights in or to all or any part of the undertaking or
assets of the Company or: of its subsidiaries-or subsidiary
undertakings) are transferred to or become vested in
another person; or :

(i)  any Association Member or Honorary-Member exercises (or
refrains from exercising) any of his or her rights as an
Association Member or Honorary Member, as the case may
be; or



5.

(B)

(iv)  any Association Member or Honorary Member ceases to be
such or another person becomes an Association Member or
Honorary Member'or

(v) any change i is made to the artucles or

(vi) a scheme of arrangement between the Company and the
Association Members or some of them (with or without
other persons) becomes effective,

and by virtue of such event or the manner in which it occurs (or by
virtue of his or her membership of the Company whether or not
such an event has occurred) any Association Member or Honorary
Member becomes entitled (whether during the currency of his or
her membership of the Company or thereafter) to receive any
payment or benefit of any kind (or to direct who receives any such

.payment or benefit) in his or her capacity as an Association

Member or Honorary Member, that Association Member or
Honorary Member shall hold such payment or benefit (or the right
to receive the same or to direct its receipt) on trust for one or more
charities whose work is connected with the objects of the
Company, as may be specified by such Judge of the High Court of
Justice as may have or acquire jurisdiction in this matter. This
provision applies regardless of who makes such payment or
provides such benefit but does not apply to any payment or benefit
permitted under article 5.

Article 5 and this article 4 shall not be modified, varied or deleted
except by a special resolution passed by the Company in general
meeting at which more than fifty per cent. of the members for the
time being of the Company are present in person or by proxy, the
passing of such resolution having been unanimously
recommended by all of the directors for the time being of the
Company in the circular or letter to the Association Members
accompanying the notice convening the relevant general meeting
and remaining so recommended at the time the special resolution
is proposed.

" The income and property of the Company, when'cesoeVér derived, shall

be applied solely towards the promotion of the objects of the Company as

set forth in article 3, and no portion thereof shall be paid or transferred,
dlrectly or lndlrectly, by way of dividend, bonus or otherwise howsoever

\! somatlon_Members "or;qH, onoraqu#Members in their




for any sérvices actually rendered to the Company, nor prevent the
payment -of interest at a reasonable and- proper rate on money lent or
reasonable and proper rent for prémises demised or let by any
Association Member or Honorary Member.

If upon the winding up or dissolution of the Company there remains, after
the satisfaction of all its debts and-liabilities, any property whatsoever, the
same shall not be paid to or distributed-among the Association Members
or Honorary Members, but shall be given ‘or transferred to some other
institution or institutions, having objects similar to the objects of the
Company, and which shall prohibit the distribution of its or their income
and property amongst its or their members to an extent at least as great
as is imposed on the Company undér or by virtue of*article 5, such
institution or institutions to be determined by the Association Members at
or before the time of dissolution, and if and so far as effect cannot be
given to such provision, then to some charitable objects.

PART 3
DIRECTORS

The directors shall not be less than six or more than-twelve in humber.
The board shall have the power to vary the maximum number of
directors, from time to time.

No person who is not an Association Member shall be “eligible to hold
office as a director. If any person who is not already an Association
Member shall bé appointed or elected to the board, he or she shall be
deemed to have been duly invited to become an Association Member and
he or she shall forthwith comply with article 40(B).

Directors’ general authority

9.

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.

Members’ reserve power

10.

(A) The members may, by special resolution, direct the directors to
take, or refrain from taking, specified action.

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



Directors may delegate -

1.

Committees

12.

(A)

®)

(©)

D)

(A)

(B)

._(iii) to such an extent;

Subject to the articles, the directors may delegate.-any of the
powers which are. conferred on them under the articles:

A

(i). . to such person or commrttee (rncludrng any sub-committee);

(i) by such means (including by power of attorney);

¥ -

(iv)  in relation to such matters or territories; and = -

(v)  on such terms and conditions,

as they think fit, provided that the majonty of persons on any
committee are directors.

'If the directors so specify, any such delegation may authorise

further delegation of the directors’ powers by any person to whom
they are delegated. .

The directors may revoke any delegation in whole or part, or alter

" its terms and conditions.

The power to delegate contained in this article shall be effective in
relation to the powers, authorities and discretions of the board
generally and shall not be limited by the fact that in certain articles,
but not in others, express reference is made to particular powers,
authorities or discretions being exercised by the board or by a
committee authorised by the board.

Committees to which the directors delegate any of their powers
must follow procedures which are based as far as they are

- applicable on those provisions of the articles whlch govern the

taking of decisions by directors.

The directors 'may make rules of procedure for all-or any
committees, which prevail over rules derived from the articles if
they are not consistent with them.



DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

13.

(A)

8)

The general rule about decision-making by directors is that any
decision of the directors must be either a majority: decision at a
meeting or a decision taken in accordance with article 14.

If only one director is eligible to vote on any authorisation required
under article 20 the general rule does not apply and the eligible
director may take decisions in relation to the relevant matter, and
any related matters, without regard to any of the provisions of the
articles relating to directors’ decision making or quorums.

Unanimous decisions

14.

(A)

(B)

(©)

(D)

A decision of the directors is-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.

Such a decision may take the form of a resolution in writing,
copies of which have been signed by each eligible director or to
which each eligible director has otherwise indicated agreement in
writing. '

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.

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.

Calling a directors’ meeting

15.

(A)

(B)

Any director may call a directors’ meeting by giving notice of the
meeting to the directors or by authorising the secretary to give
such notice.

Notice of any directors’ meeting must indicate:

(i) its proposed date and time;

(i) where it s to take place; and

(iii)  if it is anticipated that directors participating in the meeting
will not be in the same place, how it is proposed that they
should communicate with each other during the meeting.



-(©)

(D)

Notice-of a. d|rectors meetlng;\ls treated as properly given if it is
given personally, by word of mouth or.in wrltlng to the director’s
last known address or any other address given by the director to
the Company for this purpose oL ,

- Notice of a directors’ meetlng need not be glven to directors who
~waive. thelr entltlement:to otice .of

, that meetlng, by giving notice to
that effect* C r not . more than seven days after the
date on ‘which the" meetlng is “held. 'Where such notice is given

. after, the: meetln% has been held,.that.does not;affect the validity-of

the: meetmg or. of;any,,b gessac’ohducted at it..

Participation.in 'directOrs!-,-meetings :

16. (A

(B)

a ©

-

Subject to the articles, directors partrcnpate |n a dlrectors meeting, -

- -orpart-ofa dlrectors meetlng, when:

(i) . the meetlng has been called and takes place ln accordance

‘ vwrth tthe artlcles and

U 'cate 1o the \ thers any information or
‘ -any partlcular«ltem of. the busrness of

theyﬂcanleach com

' .f".the ‘meetln‘g

' In determlnlng whether drrectors are partrcnpatmg in a directors’

meeting, it is. irrelevant where any director is or how they
communlcate with each other.

ilf all the dlrectors,,{partlclpatlng in‘a, meetmg are not in the same
place, they ‘may- deC|de,, hat the meetlng is to be treated as taking

, .-f“place wherever, anygof them is.

Quorum for dlrectorsa meetlngs

17. Subject‘aIWays to agtjcle:;1,;§3:(l3):

(A)

(&)

at a directors’ meetmg, unless a quorum is..participating, no
proposal is to be voted on except a proposal to call another
meetlng, : . .

ﬁ?ﬁ@@ﬂﬁ@ﬂ%iﬂﬁ@@mmm
theldirectorsimustinotitakefanyldecisionfotherthantaldecisions
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Chairing of directors’ meetmgs S T ey,

18. (A)-

(B)

(C)

(D)

(E)

(i) tocalla general meetrng SO° as 'to~enablé’the Association
Members t6' appoint further dlrectors

"'The board may appomt ‘one’ of théir™ number tone“the ¢hair and
~one of thelr number to be the’deputy chalr of the b.o_ard and may at

qqqqq

The persons so appointed for the tiﬁ\é‘béin’g""aré:‘known as the
chair and the deputy chair respectively. e

The directors may terminate ‘ thé~ chair’s¥and “députy “*chair's
appointment at any time.

Any retiring chair of deputy chdir shall‘bé"eligiblé for-re-election or
re-appointment (as the case may be).

The chair shall preside at all méétings of thé*board at which he or
she is present. If the chair is not present within five minutes after
the time appointed for the meetlng of the"board, the deputy chair, if
present, shall take the'chair at that’ meetlng, but if the deputy chair
is not present, the directors then‘présent" shall choose one of
themselves to take the chair at that meeting of the board.

Casting vote

19. (A

(B)

If the numbers of votes for and against a proposal are equal, the
chair or other director chairing’ the meetlng'fhas a castrng vote.

But this does not apply if, in accordance with the "articles, the chair
or other director is not to be counted as partrcrpating |n the
decision-making process for quorum'oF voting purposes

CONFLICTS OF INTEREST

Conflicts of interest requiring authorisation by ' diréctors

20. (A)

(B)

The directors may, subject to the quorum and’voting‘requirements
set out in these articles, authorise any matter which would
otherwise involve a"director breachlng ‘his~or*her*duty under the
Companies-Acts to avoid conflicts’of interest (“Conflrct")

A director seeking authorisation in respect of a Conflict must tell
the -directors of the - nature and extént of hrs -or” her intérest in a
Conflict as soon as possiblé: The:director must'give the directors
sufficient details of the relevant matter to enable them to decide



(©

O

. «applres in; relatrontto a d|rector (“Relevant Srtuatlon”)

_ the‘;“glr,ectorSaesha’ll

(m) lf the

11

how to . address; the.: “Conflrctl :together with any additional
mformatron whrchlthey mayqrequest

Any director (including the relevant dlrector) may propose that the
relevant director be; authonsedﬁ,,ln relation; to.any matter which is
the SUbjeCt;OfEa Conﬂlct;—‘Suchiproposalﬁawr;_g -any authority given by
be-i-effectedtrn {fhe thesame way that any other
matter may 0 o] ed_, «to’ ang?resolvedpupon by the directors
under the: provrsrons of;these articless except -that:

~ (i) the relevant ’dlrectpr and:-any other dlrector wrth a srmrlar
A ﬂkmterest,.wnl.@g counts, m@the}guorumtand willsnot vote on a

o .rresolutlon;glvmg;s%h authorrty,

c(ll) the‘,\.relevant dlre to Lagd any other diLrectorawith a similar

rnterest may,:: rl;th ther?dlrectors lsorg%:lde be excluded

'-:v(- -r&‘”

from any meetmg of the dlrectors while the subject of the
Conﬂrct is,under.con sderatlon -and.

3‘%:@.@»1 fﬁyﬂ AR
B ':"’

- ;{v!i‘-‘: - 'f‘ - £y t e
a;eglnsuff cie nt%gvrregtgrﬁs?ellglble vto count in the

<

quﬁorjj’;h uch‘tthatsthe ‘meeting would:otherwise be inquorate

FRAG,

artrclegj 3(B)isha pglx '

Bwisen =\

Where the drrecto_ ,_.,grvea_ ,uthorrty m;relatlon to a Conflict or where
any. of the sutuatrons descnbed in paragraph (F) of this article

() i they.;may ‘igwhether%gthe tlmet,of grvrng the authority or

subsequently) -(P) rqur_;e;,that@tt}g &elevant director is
excluded fromgth -receipt: .of information, the participation in
drscussrcn}and/o ‘ﬁ,the, makmg oﬁ,;decrsrons (whether at
Jdifectors: ,eheﬁ_r;ggﬁpg;otherw! |se)5related to the Conflict or
Relevan ;‘Srtuatron,wagg (D) lmpose supon the relevant
director such other terms™for- tllg%urpose of dealing with the

Conﬂlct or Relevant Situation as: they think fit;

gidir ' ns)( jthan] ou
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(iv)

v)

12

the terrhs of the authority shall be recorded in writing (but
the authority shall be effective whether or not the terms are
so recorded); and

the directors may revoke or vary such authority at any time
but this will not affect anything done by:the relevant director
prior- to such revocation in accordance with' the terms of
such authority.

Other conflicts of interest

(E)

(F)

If a director knows that he or she is in any way directly or indirectly
interested in a proposed c¢ontract with the Company or a contract
that has been entered into by the Company, he or she must tell the
other directors of the nature and extent of his or her interest in
accordance with the Companies Acts.

If a director has disclosed the nature and extent of the relevant
interest in accordance with paragraph (E) of this article, he or she
can do any one or more of the following:

(i)

(ii)

(iii)

(iv)

have any kind of interest in a contract with or involving the
Company or another company in which the Company has
an interest; '

hold any other office or place of profit with the Company
(except that of auditor) in conjunction with his or her office
as a director for such period and upon such terms, including
as to remuneration, as the directors may decide;

alone, or through a firm with which he or she is associated
do paid professional work for the Company or another
company in which the Company has an interest (other than
as auditor);

be or become a director or other officer of, or embloyed by
or a party to a transaction or arrangement with, or otherwise
be interested in any holding company or subsidiary

‘company of the Company or any other company in which

the Company has an interest; and

be or become a director of any other company in which the
Company does not have an interest and which cannot
reasonably be regarded as giving rise to a conflict of
interest at the time of his or her appointment as a director of
that other company.



Benefits

(G)

13

Directors do not have to hand over to the Company or the
Association Members -any benefit they receive or profit they make
as a result of anything authorised under paragraph (A) of this
article or allowed under paragraph (F) of this article nor is any type
of contract authorised under paragraph (A) of this article or
allowed under paragraph (F) of this article liable to be avoided

Quorum and voting requirements

(H)

0

()

- Adirector cannot vote or be counted in the quorum on a resolution

of the directors relating to appointing him or her to a position with
the Company or a company in which the Company has an interest
or the terms or the termination of the appointment.

This paragraph applies if the directors are considering proposals

‘about appointing two or more directors to positions with the

Company or any company in which the Company has an interest.
it also applies if the directors are considering setting or changing
the terms of their appointment. These proposals can be split up to

.deal with each director separately. If this is done, each director

can vote and be included in the quorum for each resolution, except
any resolution concerning himself or herself or concerning the
appointment of another director to a position with a company in
which the Company is interested where he or she has a Relevant
Interest in it.

‘A director cannot vote or be counted in the quorum on a resolution

of the directors in respect of any contract in which he or she has
an interest and, if he or she does vote, such vote shall not be
counted, but this prohibition will not apply to any resolution where
that interest cannot reasonably be regarded as likely to give rise to

~a conflict of interest or where that interest is included in the

following list:

(i a resolution about giving the director any guarantee,
indemnity or security or money which-he or she or any other
person has lent or obligations undertaken by him or her or

" any other person at the request of or for the benefit of the
Company or any of its subsidiary undertakings;

(i) a resolution about giving any guarantee, indemnity or
security to another person for a debt or obligation which is
owed by the Company or any of its subsidiary undertakings
to that other person if the director has taken responsibility
for some or all of that debt or obligation. The director can



(i)

(v)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

take this responsibility by giving a guarantee, indefinity-or
security;

'.‘._..-u e

a ‘résolution about glvmg the drrector any “other indemnity

where all othér'directors*are also belng offered indemnities

L

‘on: substantlally ‘thé'same terms;*

a résolution about thé” Company~funding*the director’s
expenditure on defending proceedings or the Company
doing something to enable-the" director*td "avoid* incurring’
expenditure where all other directors are being offered
substantially the same arrangemerits;

a resolution relating: to-an' 6ffer by’the'Company or any of its
subsidiary ~ undertakings  “of = any““débéntures or other
securities for subscription or purchase if the director takes
part bécause the director’is’ a"holdér or-debentures ‘or other
securities or if he or she"takes part in the underwriting or
sub-underwriting of the offer;

a resolutiori about:a contract in' which the 'director has an
interest becausé of his or he'r interést in‘debentures or other
securities of the Company or because of any other interest
in or through'the Company;

a resolution about any - contract -involving any other
company if the director has an interest’of any kind in that
company (mcludlng an interest by hoIdlng any position in
that company or by being a shareholdersi |n that company).
If the director has a Relévant:Intérést in that ‘company and
is aware of such interést, then this doesnot apply;

a resolution about'any contract rélating 't "a’pension fund,
superannuation -or ‘similar scheme" or- rétirement, death or
disability benefits scheme which gives‘the diféctor benefits
which are also generally given to the employees to whom
the fund or schéme relates;

a resolution about a contract relating’to an arrangement for
the benefit of employees of the Company or of any of its
subsidiary undertakings ‘which only- gives the director
benefits which are also generally given to the employees to
whom the arrangement relates; ‘or

a resolution about any Coﬁtréct:rélatihg to any insurance
which the Company can buy or renéw for the benefit of
directors or of a group of people which includes directors.



(K)

(L)

(M)

™)

“.-havezias: dlre‘
'-;-Th|s mclude

t contractﬁ,anduwhether it

15

A director will be: treated :as=having..a..Relevant. Interest in a
company if he or she holds-an interest in-shares representing one
per cent. or more of a class of equity share capital (calculated
exclusive of :any.shares_of that class in that. company held as
treasury. shares):or: e Motlng ;rights -of that .company. Interests
‘which-are:unknowri to:the:director-andzwhich-it is .unreasonable to
expect the drrector to know-:about are |gnored

Where a 'company_-; rn wh‘ch a: drrector has a Relevant lnterest is
i€ *or«she,.wlll also be treated as being

Subject to these artlcles the drrectors can exercuse or arrange for
the exercise of the votrng&nghts :attached to;any:shares in.another
company held by the Company and the voting rights which they
rs4 ofg that company ‘in: any.way;that:they .decide.
C Jrzof. a esolutro -appointing..any of
aticompany:and.deciding their

e

these articles, - they;,can also vote and be

'

directors: ofithe. Company in connection

Uol
with- any of: these thmgs

If a question comes up at a meetmg of the drrectors about whether
.a director: (other than the:chair of the; meetrng) has an-interest in.a
,,vlrkely to. glvesrrsesto a conflict of interest
or whether a director can vote. or be counted.in the quorum and
the-director does -not.agree to abstain from voting on the issue or
not to be counted in the qoorummthel@uestlon must- be referred to

afcontractflincludeyreferencesjtoXanexistingRoiiproposed
tojaniexistingior transactionlorg
m&@@?mm@mﬂ
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(i)  a conflict of interest include a conflict of interest and duty
and a conflict of duties.

(P) The Company can by ordinary resolution suspend: or relax the
provisions of this article to any -extent. or ratify any. contract which
has not been properly authorised in-accordance with this article.

Records of decisions to be kept

21.  The directors must ensure that the Company keeps a record, in writing,
for at least ten years from the date of the‘decision recorded, of every
unanimous or majority decision taken by the directors.

Directors’ discretion to make further rules

22. Subjectto the articles, the directors may make any rule which they think
fit about how they take decisions, and about how such rules are to be
recorded or communicated to directors.

APPOINTMENT OF DIRECTORS
Methods of appointing directors
23. (A Subject to article 8, any person who is willing to act as a director,
and is permitted by law to do so, may be appomted to be a
director:
(i) by ordinary resolution; or
(i) by adecision of the directors.
(B) In any case where, as a result of death, the Company has no
members and no directors, the personal representatives of the last
Associationr Member to have died have the right, by notice in
writing, to appoint a person to be a director.
(C) For the purposes of paragraph (B) above, where. two or more
Association Members die in circumstances rendering it uncertain

who was the last to die, a younger Association Member is deemed
to have survived an older Association Member.

Termination of director’s appointment

24.  Aperson ceases to be a director as soon as:

(A) that person ceases to be a director by virtue of any provision of the
Companies Acts or is prohibited from being a director by law;
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26. - -The;
placeépf aé,dlrecto%‘r‘emoved fromh f_ﬂ‘o’e‘ Undersgthegl medlately preceding
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(B) a bankruptcy order is made against that-person;

(C) a composition is made with that person’s creditors generally in
satisfaction of-that:person’s. debts

D) a reg;stered medlcal practitioner who is treating that person gives
he' Company statmg ‘that that person has

(E) notification is received by the.Company from.that.person. that that
person is reS|gn|ng from: ofﬁce and such’ resignation has taken
effect in.accordance with its terms;

(F)  that "p',ereon ceases for any cause to be an Association Member;

‘ (G). ,,_thatepersonabeung qualn; %d;medlca!Apractltloner .is removed from

Wgnaeor

the Medlcal Reglster in“the {United. Kingdom -or any equivalent
reglster in-any other Junsdtcvlon

H) that: person havmg been :bsent from four consecutlve meetings of
.the;board,.the board. pasm s.a resolution declaring his or her office
to be vacant; or

mn thatxperson_|s,(equesteq%to,re§{gn mwntnng,_,bwy not:less than three-
quarters of the other directors. In calculatmg the number of
directors who are-require I'to.make. such .a«request to the director,
there. shaII be excluded any" person appomted as a director by the

- board 10; f|l|kazcasual vacmrflc“‘:y. .
The Company may; by«ordma re solutlon of »WhICh special notice has
been glven in acco‘rdance with ,Sectlon 312 of the Compames Act 2006,

-remove .any;director, before the. explratlon of-his.or-her.period of office

not\Nlthstandlng anything,,m,,these artlcles or m,lany@ggree_ment between
d‘ § : =

solutlon,,,appo nt: another person in

e e e A

ye,zordlnaryg e

R e S

person
@baammwam@mm@?d@m
pursuantitolarticleRii
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Other Officers of the'Company

28. The“boardshall-engage a? secretary,uas well as" SUcht other officers as
they may consider necessary,’and shall “fixand” regulate their terms and
conditions of service.

29. Thé: board ‘may-from time: t6" timé* elect- an= HonoraryL Presrdent or
Presidents, and such other honorary officers*as’ may rbe” thought fit and
may determine for what period such honorary officersshall’hold office.

Directors’ remuneration

30. (A

(B)

(©)

(D)

Directors may undéftake -any “sefVicés' forithe Company that the
directors or any committee authorised by the direc_tors decide.

Subject to paragraph (D) of this article directors are entitled to
such remuneration as thé directors or any commlttee authorised
by the directors determine:

@) for their services to the Company as directors; and

(i) for any other service -which ‘they undertake for the
Company.

Subject to the atticles; a director’s rémuneration'may:
(i) take any form;-and

(i)  include any arrangements'in Connection withithe payment
of a pension, allowance or gratuity, or any death, sickness
or disability benefits, to or'in- respect “of that' dlrector

Subject to ‘the - provisions' of paragraph -(E)-of’ ‘thlS‘ article, the
remuneration (mcludrng emoluments) ‘of > dlrectors"(except the
Chief ‘Executive' Officer appomted in: accordancef'wrth’artlcle 37
and -any ‘other’ salaried employee ‘of the Company who ‘may be
appointed or elected’ as“a director)shall ot éxceédiintaggregate
the amount per annum determined from time to time by the
Company in general meeting with’ power to the” Company in

‘general meeting from™ time to time to ‘vary* “such lremuneratron

Such remuneration (or such part thereof as may be détermined by
the board) shall be davrded amongst the drrectors (except as
committee authorised’ by ‘the directors may - determrne *Subject to
any such determination, any director holding ‘office™for part of a"
year shall be entitted to a proportionate part of any such
remuneration in respect of such year.
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(E) In determining from time to time the total remuneration of directors
pursuant to paragraph (D) of this article the Company shall in
respect of any period have regard to the aggregate remuneration
for that period payable to directors holding office in any subsidiary

- undertakings of the Company and such aggregate remuneration
“shall accordingly be deemed to form part of and be included in the

- total remuneration determined as aforesaid for the purpose of

, paragraph (D) of this article.

| (F) Unless the dlrectors or any committee authorised by the directors

~decide otherwise, directors’ remuneration accrues from day to day.

(G) Unless the directors or any committee authorised by the directors
decide otherwise, directors are not accountable to the Company
for any remuneration which they receive as directors or other
officers or employees of the Company’s subsidiaries or of any
other body corporate in which the Company is interested.

Directors’ expenses

31.

32.

33.

’(A) The Company may pay any reasonable expenses which the

~ directors properly incur in connection with their attendance at:
()] meetrngs of directors or committees of drrectors
(i)  general meetings; or

(i)  separate meetings of the holders 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.

(B) The Company may fund a director’s expenditure in defending
proceedings as provided in the Companies Acts.

' ROTATION OF DIRECTORS

At every annual general meeting each of the directors at the date of the

notice convening the annual general meeting shall retire from office and
may offer himself or herself for re-appointment by the Association
Members.

At the meeting at which a director retires the Company can pass an
ordinary resolution to re-appoint the director or to elect some other
eligible person in his or her place. A director retiring at a general meeting
retires at the end of that meeting or (if earlier) when a resolution is
passed to appoint another person in the director's place. Where a
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retiring director is re-appointed, the director continues as a director

* without a break.

‘No person other than a director retiring  at the meeting shall, unless

recommended by the-directors, be eligible for election to the office of
director at any general meeting unless, not less than fourteen nor more
than thirty five days before the date appointed for the meeting, there shall
have been left at the registered office of the Company -notice in writing,
signed by ten per cent. of Association Members duly qualified to attend
and vote at the meeting for which such notice is given, of their intention to
propose such person for election, and also notice in writing 'signed by that
person of his or her willingness to be elected. Such notice shall set out
the following details:

(A) all particulars of the person proposed which, if he or she were so
appointed, would be required to be included in the Company's
- register of directors;

(B) the names of all companies and partnerships of which the person
has been a director or partner at any time in the previous five
years, indicating whether or not he or she is still a director or
partner. It shall not be necessary to list all the subsidiaries of a
company of which the person is also a director;

(C) any unspent convictions in relation to indictable offences;

(D) details of any bankruptcies or individual voluntary arrangements of
such person;

(E) details of any receiverships, compulsory liquidations, creditors
voluntary liquidations, administrations, company voluntary
arrangements or any composition or arrangement with its creditors
generally, or any class of its creditors, of any company where the
person was a director with an executive function at the time of or
within the twelve months preceding such events;

(F) details of any compulsory liquidations, administrations or
partnership voluntary arrangements of any partnerships where the
person was a partner at the time of or within the twelve months
preceding such events;

(G) details of receiverships of any asset of the person or of a
partnership of which the person was a partner at the time of, or
within the twelve months preceding, such event; and

(H) details -of any public criticisms of the person by statutory or
regulatory authorities (including designated professional bodies)
and whether the person has ever been disqualified by a court from



- .acting~as - at dlrector of a_ company or -from acting <in the
management}or conduct of the affairs-of. any company

35. The board shall have power at any trme and from trme to trme to appoint

any person to be a diréctor, either to fill a ‘casual vacancy or as an

~,addition to the- exrstlng board RN -‘_-J, < e

. el ) w

36 Wlthout prejudlce to the powers of the board under artlcle 35 and subject
to the requirements of article 34, the Company in general- meetmg may
~appoint any person to be a dlrector either to fill a casual vacancy or as an

- ~additional dlrector S ,.-; A P TP n
“ .”\';"-s ¢ . ". ;'. v . -~ ok .. ") -.__',
R CHIEF EXECUTIVE OFFICER oo

.r‘,.w. - -~

37. . (A) The drrectors may from tlme to tlme appomt a person to the office
of Chief Executive Officer and as a director (with such designation
_as the directors may from time to. tlme decide) on such.terms-and
for such period as they may determine and, notwrthstandmg the
.« terms .of- any contract entered into in any particular case ‘may at

- any trme revoke or vary any such appointment.
. (B)  The: apporntment of the Chlef Executlve Offlcer shall automatlcally
-+ - :terminate if he or she ceases tobe a. director-but.without-prejudice
to any claim for damages -for breach of. any contract of-service

- between him-or her and the Company

| PART4
" ASSOCIATION MEMBERS. [

38.  The'board shali have the power to 'decide upon th'elminimtjm number, or
. the maximum number, of Association Members, from time to time. . . .

BECOMING AND CEASING TO BE AN ASSOCIATION MEMBER

39. .(A) ’Such persons as shall be admltted to membershrp by the board in
- = .- accordance with the succeeding paragraphs of this article shall be

. Association Members, and’ shall be entered in the register of

members accordingly. ‘The ‘board .may "at any time invite any

natural person to become an Association Member who'is a person

recognised by the board as interested in or as having supported or

being likely to support the objects and interests of the Company.

(B) Any person invited by the board to become an Association
Member in accordance with paragraph (B) of this article shall, as a
condition precedent to admission to membership, comply with
article 40(B).
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(C) Subject to these articles, an Association Member who is admitted
to membership ‘shall be’ admitted to- membership for an initial
appointed term expiring on the tenth annlversary of h|s or her
admission to:membership. ‘

(D) If an Association Member is also a director at the time-his or her
appointed term would, but for this sentence, have expired, his or
her appointed term will explre instead when he or she ceases to
be a director.

(E) The board may extend any Association Member’s appointed term
for a further period of five years from the date on which it would
otherwise have expired. There is no limit to the number of times an
Association Member’s appointed term may be extended under this
article 39(F).

Applications for Association Membership
40. No person shall become an Association Member of the Company unless:
(A) the directors have approved the appointment; and

(B) that person has completed an application for membership in a
form approved by the directors.

Association Members’ duty to the Company

41.  Every Association Member shali be bound to further to the best of his or
her ability the objects and interest of the Company and shall observe
these articles (as altered from time to time by special resolution).

Association Membership

42. (A) An Association' Member may withdraw from membership of the
Company by giving seven days’ notice to the Company in writing.

(B) Membership is not transferable by act of the Association Member
or by operation of law.

(C) Aperson’sAssociation Membership terminates:
(i) when that person dies;
(ii) if, being a qualified medical--‘praétitibnei; his or her name is .

removed from the Medical Register in the ‘United Kingdom
or any equivalent register in any -other jurisdiction;
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_ (iii)). -if he or she becomes bankrupt or makes any.arrangement

with hrs or-her credltors

~'(‘h/)- : If he or. she sends the Company notrce in writing of his or

-her retlrement

. {v) ~if he or she shall be required by the board to resign his or

_‘jv:‘her Association Membershrp in accordance with paragraph
(D) of thrs artrcle o _

| 'l‘(yi')" if a reglstered medrcal practrtroner who is treating that

o

- person gives a written opinion to the company stating that-
—that person has become physically or mentally incapable of
'actlng and may remain so for more than three months;

m:(vi'i)f if he or shev |s,a|so a durector, when he_ or she ceases to-be

a director under article 24. This article 42(C)(vii). shall apply
notwrthstandrng any other provrsron of these articles; or

(' '\(\viii)y when his or her appomted term ‘expires | (subject to the

~ board's power to extend such term under artrcle 39(F))

The board may at any trme by a resolutlon passed by -a majority of
at Ieast three-fourths of the directors present at the relevant
meeting and voting, request in writing any Association Member to
resign his or her Association Membership, if the board -by such
resolution resolve that in their. reasonable opinion it is in the

o interests of the Company that such Association Member should
~cease to be an Association Member If that person shall fail to

comply with such request within thirty days, the board may by

- resolution passed at a further meeting by a like- majonty resolve
- that the ‘Association Membershlp of such person be terminated

forthwith. Not less than seven days' notice of the- meeting shall be

- given to the Association Member concerned and the notice shall
' state the purpose for which™ the meeting is called. Such

Association Member may attend the meeting and be heard but

shall not be present when voting takes place. The decision of the
~meeting 'shall be forthwith notifi ed in wntlng to such Association
- Member. : ; .

. (E)

‘:'The followmg provrsmns apply to those persons who as at 15 May

2013 have been admitted to Honorary Membership by invitation of
the board:

(i) a person admitted to Honorary Membership ("an Honorary
Member") shall not be an Association Member for the
purpose of these articles, and accordingly shail have no
liability to the Company in terms of article 2;
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(ii) an Honorary Member who had been admitted prior to 18
May 2005 shall be entitled to remain an Honorary Member
until his or her death or until he or she shall resign his or her
Honorary Membership by notice in writing to the Company
whichever shall come first;

(i)  an Honorary Member shall, notwithstanding the provisions
of sub-paragraph (i) of this article 42(D), be entitled to
receive notice of and to attend all general meetings of the
Company, but shall not be entitled to vote thereat; and

(iv) an Honorary Member shall resign his or her Honorary
Membership if requested so to do by notice in writing by the
Company, resolved to be given by a unanimous resolution
of the board passed at a duly constituted meeting thereof.

GENERAL MEETINGS

The Company shall in each year hold a general meeting as an annual
general meeting, in addition to any other general meeting in that year,
and shall specify the meeting as such in the notices calling it. The annual
general meeting shall be held within a period of six months beginning
with the day following the accounting reference date of the Company, at
such time and place as the board shall appoint. .

(A) The board may, whenever they think fit, convene a general
meeting, and general meetings shall also be convened on such
requisition, or in default may be convened by such requisitionists,
as provided by Section 303 of the Companies Act 20086.

(B) A requisition to convene a general meeting may be withdrawn at
any time prior to the general meeting being convened by the
board, provided that notice in writing signed by each of the
requisitionists is deposited at the registered office of the Company.

NOTICE OF GENERAL MEETINGS

An annual general meeting shall be called by twenty. one days’ notice at
the least, and a meeting of the Company other than ‘an-annual general
meeting or a meeting for the passing of a special resolution shall be
called by fourteen days' notice at the least. The notice shall be exclusive
of the day on which it is served or deemed to be served and of the day
for which it is given, and shall specify the place, the day and the hour of
meeting, and, in case of special business, the general nature of that
business.
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- Provided that a meeting of theCOmpan'y shall, notwithstanding that it is
called by shorter notice than that specified in this article, be deemed to
have been duly called if it is so agreed:

(A) in case of a meeting called as the annual general rheeting, by all
-Association Members entitled to. attend and vote thereat; and

(B) in the case of any other meetmg, by a majority of Assocnatlon
Members together representing not less than ninety-five per cent.
of the total voting rights at the meeting of all the Association
"Members.

A If any notice, document or other information relating to any
meeting or other proceeding is accidentally not sent or supplied, or
is not received (even if the Company becomes aware of such
failure to send or supply or non-receipt), the meeting or other
proceeding or any resolution passed at such meeting or
proceeding will not be invalid as a resuit. '

(B) An Aésociation Member present in person or by proxy at a general
meeting is treated as having received proper notice of that
meeting and, where necessary, of the purpose of that meeting.

Notice of every general meeting shall be given to:

.(A) subject to article 67 every Association Member and Honorary
Member; and

(B) the auditor for the time being of the COmpany.
No other person shall be entitled to receive notices of general meetings.

ORGANISATION OF GENERAL MEETINGS

Participation in general meetings

48.

(A) The directors can make wha‘tever'arrangements they think fit to
allow those entitled to do so to attend and participate in any
general meeting.

(B) Unless the notice of meeting says otherwise or the chair of the
meeting decides otherwise, a general meeting will be treated as
.;takmg place ‘where: the chalr .0f; the meetlnng at. the time of the

- ~,-~»e,meet|nga CE s D Lt s et

(C) Two.or more: persons-wh ",may hot be |n the same place as each
' ;xothgn;:attemd ahdjpair;t;gp@w (H 4a49ene@ymeetlgg Jif they -are able to

Gy om ;\exel;ctse,g,thelrgnght‘itoag,peakgandgvotejgtathat meetlng A person is



(D)

(E)

able to- exerc1se the <right ‘to® ‘speak: at"afgeneral meetlng *if that
person’can commuhicaté toall‘those” attendlngwthe meetmg while
the meeting is taking place:"A'person istableto’exercise"the right
to vote at a general meeting if that person can vote on resolutions
put-t0 the meeting*(or,¥in relatlon'tovar poII canzvote within the

" required time frame) "and*that pérson’s’ Vote-cantbe taken into

account in deciding whether or not such resolutions are passed at
the same time as the votes of others atténding the meetlng

When deciding whethér a person isatténding or: parhcupatmg ina
meeting by means of an electronic facility, it" is'immaterial where
that person is or how that person is able to commumcate with

-others who are attendmg and’ partnmpatmg

Where Association Members can‘pammpate ‘at'a‘ general meeting
by means of an’electronic facility? any document’ requured to be on
display or available for inspection ‘will*be imade~available for the
required period in électronic - form“to thosepersons entitled to
inspect it.and this will satisfy any such requirement.

Electronic facilities and satellite meetings

49.

(A)

(B)

(©)

(D)

The directors can decide to let persons entitled to attend and
participate in a general'meeting'do so'by’simultanedusiatténdance
and partncupatlon by means of an electronlc facnllty Association
Members - present. 'in “person or* by-*proxy. by -means.of such
electronic facility will be counted in the quorum-for, and entitled to
participate in, the general meeting.

The directors can also decide to let persons entitied to attend and

" .participate’in a'general- méeting"do’so'by ‘simultanecus’atteridance

and patrticipation at a satellite meeting place anywhere in the world
(referred to’in these articles® as<a- satéllite” meeting). Association
Members present in person or by proxy at satellite meetlng places
shall be counted in the quorum:for*and éntitledito* participate tin,
the general meeting. The satellite meeting will be treated as taking
place where the chair of the mééting is ‘at'thetime”of the’ meeting
and the powers. of the chair will'apply to’ the satellite’r meetlng

Any general meeting at which electronic faculltles are avallable and
any satellite meeting will ‘be:duly*constituted and’its' proceedings
valid if the chair is'satisfied-that: ‘adequate: faciliti€s?are available to
enable all members ‘attending thé meeting:by-whateéver means and
at all the meeting places to participate in the ‘business for which
the meeting has been called.
All persons seeking to-attend and participate™in a‘general meeting
by 'way of electronic facility are responsible for-having in place the
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necessary means to enable them to do so. Subject to the right of
the chair to adjourn a general meeting under these articles, any
inability of a person to attend or participate in a general meeting by
means of electronic facility, or any interruption to a person being
s0 able, shall not invalidate the proceedings of that meeting.

Changes to arrangement for general meetings

50.

If the directors in their discretion consider that it is impracticable or
undesirable to hold a general meeting on the date or at the time or place
(or places in the case of a satellite meeting) stated in the notice calling
the meeting or by means of the electronic facilities available for that
meeting or if otherwise the directors in their discretion consider it
appropriate to change other arrangements .in relation to a general
meeting, they can move or postpone the meeting or change, cancel or
introduce any electronic facility or make other changes in respect of the
meeting (or do any of these things). Notice of the date, time and place
(or places in the case of a satellite meeting) of, or other changes in
respect of, the rearranged meeting will be given as the directors in their
discretion decide. Notice of the business of the meeting does not need to
be given again. If a meeting is rearranged in this way, proxy forms are
valid if they are received as required by these articles not less than 48
hours before the time of the rearranged meeting. The directors can also
move, postpone, or make other changes in respect of, the rearranged
meeting under this article (or do any of these things).

Quorum for general meetings

51.

52.

Before a general meeting starts to do business, there must be a quorum
present. Unless these articles say otherwise, a quorum for all purposes
is two people who are entitled to vote, each being an Association
Member who is personally present or a proxy for an Association Member.
If a quorum is not present, subject to article 54, a chair of the meeting
can still be chosen and this will not be treated as part of the business of

the meeting.

If within half an hour from the time appointed for the meeting a quorum is
not present, the meeting, if convened upon the requisition of Association
Members, shall be dissolved; in any other case it shall stand adjourned to
the same day in the next week, at the same time and place, or to such
other day and at such other time and place and with such means of
attendance and participation as the board may determine, and if at such
adjourned‘-meetmgga!-quorum IS, -not:present within-half an hour of the time

SO qg;uo‘@gMembe ;shall;be»a quorum

Y I B T
e

P
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Security,’ health and safety and'access:arrangements .- .-

53.

PR

(A) The directors:or the: secretary can put‘ln place: arrangements both
before and: during any general-meéting, which they consider to be
appropriate- for ‘the *proper.. and.-orderly*conduct. of: the general
meeting and/or the health and safety of people attending it. This
authority includes ‘power-to refuse;physical.or..electronic-entry:to,
or remove (physically or electronically) from.meetings, people who
fail to. comply with the arrangements. _

(B) Where a general'meeting‘is held'fpartly'by means=ef:¢amelectronic
facility, the directors:or-the secretarysmay-make:any-arrangement
and impose: any requirement or restriction that-is :necessary to
ensure the identification of those taking part by:this:means-and the
security of the electronic facility:

Chairing'general meetings

54.

(A)  The chair will be the chair. of the:meeting at every general-meeting,
if he or she is willing-and able to take:the'chair.

(B) If the Company does not:have a-chair, or if he or-she"isn‘ot--willing
and able to take the chair, the deputychair will chair-the:meeting if
he or she is willing-and-able to'take the chair.

(C) If the Company does not have a chair or a deputy chair, or if
neither the chair nor the deputy chair is.willing:andable :to:chair
the meeting, after waiting five minutes from the time that a meeting
is due to start, the directors who are:pre‘s'ent,.will .choose one of
themselves to ‘act as chair of:the meeting. " If there is‘only one
director present, the director will be the chair of the* meetrng, if
such person agrees. -

(D) If there is no director willing and able-to -be- the ..chair. -of the
meeting, then the persons who are present at-the'.meeting and
entitled to vote will decide which one of them is to be the chair of
the meeting.

(E) Nothing in these articles is intended-to ‘restrict or 'echlti.lde-"any of
the powers or rights of'a chair of a meeting which-are given-by law.

Orderly conduct

55.

The chair of a meeting can take- any. action he or“shezconsiders
appropriate for proper and orderly conduct at a general meeting. The
chair’s decision on points of order, matters of procedure or on matters
that arise incidentally from the business of a meeting is final, as is the
chair’s decision on whether a point or matter is of this nature.
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Attendance and speaking by directors and non-members

56. Each director can attend and speak at any general meeting of the
Company. The chair of a meeting can also allow anyone to attend and
speak where he or she considers that this will help the business of the
meeting.

Adjournment

57. (A) The chair of a meeting can adjourn the meeting before or after it
has started, and whether or not a quorum is present, if he or she
considers that:

(i) there is not enough room for the number of Association
Members and proxies who can and wish to attend the
meeting;

(i)  the behaviour of anyone presents, prevents, or is likely to
prevent, the business of the meeting being carried out in an
orderly way; :

(i)  an adjournment is necessary for any other reason, so that
‘ the business of the meeting can be properly carried out; or

(iv) the facilities or security at the place of the meeting (or
places in the case of a satellite-meeting) or the electronic
~ facility provided for the general meeting have become
inadequate or are otherwise not sufficient to allow the
meeting to be conducted as intended.

The chair of the meeting does not need the consent of the meeting
to adjourn it for any of these reasons to a time, date and place (or
places in the case of a satellite meeting) and with such means of
attendance and patrticipation as the chair decides. The chair can
also adjourn the meeting to a later time on the same day or
indefinitely. If a meeting is adjourned indefinitely, the directors will
fix the time, date and place of the adjourned meeting.

(B) The chair of a meeting can also adjourn a meeting which has a
quorum present if this is agreed by the meeting. This can be to a
time, date and place (or places in the case of a satellite meeting)
and with such means of attendance and participation proposed by
the chair of the meeting or the adjournment can be indefinite. The
chair of the meeting must adjourn the meeting if the meeting
directs the chair to. In these circumstances the meeting will
decide how long the adjournment will be and where it will adjourn
to. If a meeting is adjourned indefinitely, the directors will fix the
time, date and place (or places in the case of a satellite meeting)
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of, and the means of attendance and participation at, the
adjourned meeting.

A reconvened meeting can only deal with business that could have
been dealt with at the meeting which was adjourned.

Meetings can be adjourned more than once.

If the continuation of an adjourned meeting is to take place three
months or more after it was adjourned or if business is to be
considered at an adjourned meeting the general nature of which
was not stated in the notice of the original meeting, notice of the
adjourned meeting must be given in the same way as was
required for the original meeting. Except as provided in this
article, there is no need to give notice of the adjourned meeting or
of the business to be considered there.

VOTING AT GENERAL MEETINGS

Voting: general

58.

59.

A resolution put to the vote at a general meeting held partly by means of
an electronic facility will be decided on a poll, which poll votes may be
cast by such electronic or other means as the directors decide are
appropriate. Any such poll will be treated as having been validly
demanded at the time fixed for the holding of the meeting. Subject to this,
a resolution put to a vote of a general meeting must be decided on a
show of hands unless a poll is demanded in accordance with the articles.

(A)

(B)

(C)

On a vote on a resolution on a show of hands at a meeting, every
Association Member present and every proxy who has been duly
appointed by one or more Association Member entitled to vote on
the resolution has one vote. This is subject'to paragraph (B).

On a vote on a resolution on a show of hands at a meeting, a
proxy has one vote for and one vote against the resolution if:

0] the proxy has been duly appointed by more than one
Association Member entitled to vote on the resolution; and

(i) the proxy has been instructed by one or more of those
Association Members to vote for the resolution and by one
or more other of those Association Members to vote against
it.

On a poll taken at a meeting of the Company all or any of the
voting rights of an Association Member may be exercised by the
duly appointed proxy.
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60. In case of an equality of votes, either on a show of-hands or on a poll, the
chair of the meeting shall be entitled to a second or casting vote.

Errors and disputes

61. (A) If any person wishes to raise any objection or claim any error in
respect of:

(i) the right or qualiﬂcation of any petson to vote;

"?‘e_.-been counted but which ought not to
or‘whuch mlghtahave:been rejected; or

| (i) any votes WhICh
: ;.haveabeen count

<

e

(i) any zvotes AWhIC

chsa ,.,9:" t ountedéwhlch ought,(to have been
,counted o

;;?r '

‘ géﬁQe ralsed&or pomted | tat the meetlng
I. Y e

i the objectlon,*prterr
4 < a -

; .S‘% onssinal..
or at the tlme ofa pozil itiis valld for aII purposes and |f a vote is not
counted: atwaﬁmeetmg,,or'poll this will. not affect«ﬂthe decision of the

B) .

Poll votes

62. (A) A poll on. a;resolutlon may be demanded

'

(i) in advance of the general meetlng where |t is to be put to
the vote or

(ii)-. .at,a:general; rncg’etlng,xelther before.a,show:of hands on that
resol tl'on or' mmedlatel er-theu ‘,ult of.a. show of hands

(i R heYdirectors Yoy
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(i)  three or more persons attending-the meeting and having the
right to vote on the resolution, or such lower number of
people holding voting rights for three or more persons
having a right to vote on the resolution.

(C) Ademand for a poll may be withdrawn if:
(i) the poll has not yet been taken; and
(i) the chair of the meeting consents to the withdrawal.

(D) Ifapoll is demanded on a vote to elect the chair of the meeting, or
to adjourn a meeting, it must be taken immediately at the meeting.
Any other poll demanded can either be taken immediately or within
thirty days from the date it was demanded-and at a time and place
decided on by the chair of the meeting. It is not necessary to give
notice for a poll. The demand for a poll on .a particular matter
(other than on the election of the chair of the meeting or on the
adjournment of the meeting)-shall not prevent the continuance of
the meeting for the transaction of any business other than the
question on which a poll has been demanded.

(E) Avresolution passed on a poll shall be deemed to be a resolution of
the meeting at which the poll was demanded.

(F)  If no poll is demanded or a demand fora-poll is withdrawn, any
declaration by the chair of the meeting of the result of a vote on
that resolution by a show of hands will stand as conclusive
evidence of the result without proof of the number or proportion of
the votes recorded for or against the resolution.

(G) Ademand for a poll on a particular matter (other than the election
of the chair of the meeting or any adjournment of the meeting) will
not stop a meeting from continuing to deal with other matters.

Content of proxy notices

63. (A) Proxies may only validly be appointed by a notice in writing (a
“proxy notice”) which:

(i) states the name and address of the Association Member
appointing the proxy;

(i) identifies the person appointed- to be that Association
Member’s proxy and the general meeting in relation to
which that person is appointed;
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(C)

(D)

(E)
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(i) is signed by or on behalf of the Association Member

-appointing the proxy, or is authenticated in such manner as
the directors may determine; and

(iv) is delivered to the Company in 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 speC|fy different forms for different
purposes.

Proxy notices may specify how the proxy appointed under them is
to vote (or that the proxy is to abstain from voting) on one or more

_resolutions.

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

(i)  allowing the person appointed under it as ap'roxy discretion
: as to how to vote on any ancillary or procedural resolutions
put to the meeting; and

(i) -~ -appointing that person as a proxy in relation to any
adjournment of the general meeting to which it relates as
well as the meeting itself.

If a proxy notice is signed by an attorney and the directors require
this, the power of attorney or other authority relied on to sign it (or
a copy which has been certified by a notary or in some other way
approved by the directors, or an office copy) must be received at
the registered office of the Company or at such other place within
the United Kingdom as is specified for the receipt of such
documents by the relevant time set out in article 64(B).

Delivery of proxy notices

64.

(A)

A person who is entitled to attend, speak or vote (either on a show
of hands or on a poll) at a general 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.

Thesproxy.notice; shaII %g,e;,ggmgg-

. he_ eglsteredéoﬁ" ice.of the . Company
|th|n the Unlted Klngdom as is

e -

‘putpose in the. notice convening the



(i) if in electronic’-form, at 'the - address specrfled by the
Company for - the recelpt of apporntments of proxy by
electronic-means,

‘not "léss’ than‘“forty elght hours beforé’the time for holding the
meeting or adjourned meetmg at” WhICh the pérsons named in the
proxy notice propose to vote, or,‘in ‘the ¢ase‘of'a poll, not less than
twenty four hours before the time appornted for the taklng of the
poll, and in default the proxy notice shallnot be: treated as'valid. In
counting the periods-méntioned’in<thi§ paragraph‘(B) no account
shall be taken of any part of a day which is nét’a‘working day.

(C) An apporntment under a - “proxy* notrce may be revoked by
delivering to the Company’a notice"in writing’ grven by or on behalf
of the person by whom or on whose behalf'thé proxy notice was
given.

(D) A notice revoking a proxy appomtment only takes effect if it has
been received at the regrstered*oft" ce’of the Company (or any
other place specified ‘by the’ Company for the receipt of proxy
forms) not later than the last’time™at’ which‘a proxy form should
have been received to be valid for use at the meetmg or the
holding of the poll at'which the vote was given‘or the poll taken.

(E) If a proxy notice is not executéd: by-the person appointing the
proxy, it must be accompanied by written evidence of the authority
of the person who executéd it to-execute |t on the appointer’s
behalf.

(F) The proceedlngs at'a general"‘meetrng W||| not be invalidated
where an apporntment ‘of a- proxy in respect of: that meetlng is sent
in electronic form as prowded in these articlés; but because of a
technical problem it cannot be féad by 'theé recipient:

Amendments to resolutions

65. (A) An ordinary resolution to be proposed at*a general meéting” may
be amended by ordrnary resolution if:

(i) notice of the proposed afmendment is’ grven to the Company
in writing by a person entitléd:to-vote-at the: general meeting
at which it is to be proposed not less than forty eight hours
before the meeting or adJourned meetrng‘rs to take*place (or
such later time as the chair of the meeting may determine);
and



Written lieeolutions

66.

.(B) -

. amended by ordinary resolution, if:

©)
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. (ii)  the proposed arnendment does not, in the reasonable

opinion of the chair of the meetmg, materially alter the
scope .of the resolution.

A special resolution to be proposed at a general meeting may be

)] notice of the proposed amendment is given to the Company
- in writing by a person entitled to vote at the general meeting
-~ at which it is to be proposed not less than forty eight hours
before the meeting or adjourned meeting is to take place (or
such later time as the chair of the meetmg may determine);

and : . -

(i) the amendment does\not go beyond what is necessary to
' correct a grammatical or other non-substantive error in the
resolution. -

If the chair of the meeting, acting in good faith, vyrongly decides
that an amendment to a resolution is out of order, the chair’s error
does not invalidate the vote on that resolution.

-

A resolution in writing signed by the ’requisite majority of Association

Members specified under and in accordance with the Companies Acts
shall be as valid as if it had been passed at a general meeting except in
any case in which under the provisions of the Compames Acts it is
necessary to hold a general meeting.

-

PART 5

ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

67.

‘(A)‘"

‘The Company can send or supply any notice, document or other
mformatuon to a member: ~

_‘ (i) by delivering it to the member personally,

(i) by addressing it to the member and posting it to or leaving
- it at, the member’s registered address;

(i)  as authorised in writing by the relevant member;



(B)
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(iv)  where appropriate, by sending or supplying it in electronic
form to an address notified by the relevant member to the
Company for that purpose; or’ '

(v)  where appropriate, by making it available on a website and
notifying the member of its availability in accordance with
this article.

If on two consecutive occasions any notice, document or other
information” sent or supplied to a member has been returned
undelivered, the Company need not send or supply further notices,
documents or other information to that ' member until the member
has communicated with the Company and supplied the Company
(or its agents) with a new registered address, or a postal address
for the service of notices and: the dispatch or supply of documents
and other information, or has informed the Company of an address
for the service of notices and the sending or supply of documents
and other information in electronic form. Any notice, document or
other information sent by post will be treated as returned
undelivered if the notice, document or -other information is sent
back to the Company (or its agents), and any notice, document or
other information sent or supplied in electronic form will be treated
as returned undelivered if the Company (or its agents) receives
notification that the notice, document or other information was not
delivered to the address to which it was sent.

‘The Company may at any time and in its sole discretion choose

not to serve, send or supply a notice, document or other
information to a particular member where it considers this
necessary or appropriate to deal with legal, regulatory or practical
problems in, or under the laws of, any territory.

Deemed delivery

68.

(A)

(B)

If any notice, document or other information is given, sent or
supplied by the Company by post, it is treated as being received
the day after it was posted if first class post was used or 48 hours
after it was posted if first class post was not used. ‘In proving that
any notice, document or other information was given, sent or
supplied, it is sufficient to show that the envelope was properly
addressed and put into the postal system with postage paid.

If any notice, document or other information is left by the Company
at a member’s registered address or at a postal address notified to
the Company in accordance with these articles by a member or a
person who is entitled to a share by law, it is treated as being
received on the day it was left.
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(C) If any notlce document or. other mformatron is glven sent or
supplied by the Company usrng electronlc means, it is treated as
being received on the day it.was sent even if the Company
subsequently sends a hard copy of such notrce document or other

;|nformat|on.v:by.~pos_/t Inithe; case of any notlce document or other

. ";these &artrcles
g mformatron was g

R

Notice when post not. avairla’ble ‘

69. If the, .postal.serv 59* in the United. Kingdom_or-some. part of the United
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Company seals |

70. (A)‘ Any common seal may only be used by the authorrty of the
drrectors OF a; commrttee authonsed by the dlrectors« .
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(i) any director of the Company;
(i)  the secretary; or

(i) any person authorised by the directOrs for the purpose of
signing documents to which the common seal is applied.

71.  Auditors shall be appointed in accordance with the Companies Acts,
except that no deemed re-appointment of auditors shall occur.

No right to inspect accounts and other records

72. Except as provided by law or authorised 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
being an Association Member.

Payment of gratuities or pensions

73.  (A)

(B)

The directors or any committee authorised by the -directors can
decide whether to provide pensions, annual payments or other
benefits to any director or former director of the-Company, or any
relation or. dependant of, or person connected to, such a person.
The directors can also decide to contribute to a scheme or fund or
to pay premiums to a third party for these purposes.

A director or former director will not be accountable to the
Company or the Association Members for any benefit provided
pursuant to this article. Anyone receiving such a benefit will not be
disqualified from being or becoming a director of the Company.

!

DIRECTORS’ AND OTHER OFFICER’S INDEMNITY AND INSURANCE

74. (A

(B)

As far as the Companies Acts allow this, the Company:

(i) can indemnify any director or former director of the
Company or of any associated company against any
liability; and '

(ii) can purchase and maintain insurance against any liability
for any director or former director of the Company or of any
associated company.

A director or former-director of the Company or of any associated
company will not be accountable to the Company or the
Association Members for any benefit provided pursuant to this
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article. 'Aﬁyoné“ receiving ‘such- a ‘benéfit will not be disqualified
from being or becoming a director of the. Company.



