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THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES

S.D.A. PHARMACEUTICALS LIMITED
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Special Resolution 0104!2007

. . NIES HOUSE
passed as a Written Resolution COMPA

That pursuant to s381A of the Companies Act 1985 we being all the Members of the
Company for the time being entitled to receive notice of and to attend and vote at General
Meetings of the Company hereby resolve as follows

That the attached Articles of Association be adopted in place of the existing
Articles of Association

Dated /§~ ?»LL_.) 2007

For and on behalf of For and on behalf of
AAH Pharmaceuticals Limted F Maltby & Sons Limited

For and on behalf of

Mawdsley-Brooks & Company Limited
For and on behalf of For and on behalf of
Norchem Limited Phoenix Healthcare Distribution Limited
For and on behalf of For and on behalf of
PIF Medical Supplies Limited Sangers (Maidstone)} Limited
For and on behalf of For and on behalf of

rn Iretand) Limuted Sants Pharmaceutical Distributors Limited

For and on behalf of
Umchem Limited
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That pursuant to s381A of the Companies Act 1985 we bemg all the Members of the
Company for the time being entitled to receive notice of and to attend and vote at General
Meetings of the Company hereby resolve as follows

That the attached Articles of Association be adopted in place of the existing
Articles of Association

Dated /3§ M 200;

For and on behalf of For and on behalf of
AAH Pharmaceuticals Limited F Maltby & Sons Limited

For and on behalf of
— Mawdsley-Brooks & Company Limited
For and on behalf of For and on behalf of
Norchem Limited Phoenix Healthcare Distribution Limited
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THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES

S.D.A. PHARMACEUTICALS LIMITED .
(“Company™)

Special Resolution

passed as a Written Resolution -

That pursuant to s381A of the Companies Act 1985 we being all the Members of the
Company for the time being entitled to receive notice of and to attend and vote at General
Meetings of the Company hereby resolve as follows

That the attached Articles of Association be adopted in place of the existing
Articles of Association

Dated /9§ ](1__\_7 2009

For and on behalf of For and on behalf of
AAH Pharmaceuticals Limited F Maltby & Sons Limited

Tom loten

For and on behalf of
Mawdsley-Brooks & Company Limited

For and on behalf of For and on behalf of

Norchem Limited Phoenix Healthcare Distribution Limited
For and on behalf of For and on behalf of

P 1 F Medical Supplies Limited Sangers (Maidstone) Limited

For and on behalf of For and on behalf of

Sangers (Northern Ireland) Limited Sants Pharmaceutical Distributors Limited
For and on behalf of For and on behalf of

Unichem Limited Munro Wholesale Medical Supplies Limited

¢ \documents and settingsuian brownlecjocal settingstemporary intermet files\olk1\special resolution 06 06 06 doc
14 February 2007




Company No 897182

THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES

S.D.A. PHARMACEUTICALS LIMITED

(“Company”)
Special Resolution !
passed as a Written Resolution \

That pursuant to s381A of the Compamies Act 1985 we being all the Members of the

Company for the time being entitled to receive notice of and to attend and vote at General

Meetings of the Company hereby resolve as follows

That the attached Articles of Association be adopted in place of the existing

Articles of Association

Dated / r_}u,,k,.,)/ 20(?

For and on behalf of For and on behalf of
AAH Pharmaceuticals Limited F Maltby & Sons Limuted

For and on behalf of
Mawdsley-Brooks & Company Limited

Y\ NN

For and on behalf of For and on behalf of

Norchem Limited Phoenix Healthcare Distribution Limited
For and on behalf of For and on behalf of

P1F Medical Supplies Limited Sangers (Maidstone) Limited

For and on behalf of For and on behalf of

Sangers (Northern Ireland) Limited Sants Pharmaceutical Distnbutors Limuted

For and on behalf of
Unichem Limted
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Special Resolution

passed as a Written Resolution L T -

That pursuant to s381A of the Compames Act 1985 we bemng all the Members of the
Company for the time being entitled to recerve notice of and to attend and vote at General
Meetings of the Company hereby resolve as follows

That the attached Articles of Association be adopted in place of the existing

Articles of Association

Dated /§ ?tL——7 2008

For and on behalf of
AAH Pharmaceuticals Lirmted

For and on behalf of
Norchem Limited

For and on behalf of
P IF Medical Supplies Limited

For and on behalf of
Sangers (Northern Ireland) Limited

For and on behalf of
Unichem Limited

For and on behalf of
F Maltby & Sons Linuted

For and on behalf of
Mawdsley-Brooks & Company Limited

For and on behalf of
Phoenix Healthcare Distribution Limited

For and on behalf of
Sangers (Maidstone) Limited

U/L; . Faanseowel

For and on behaif of
Sants Pharmaceutical Distnbutors Limited
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(*Company™) '
Special Resolution
passed as a Written Resolution
-

That pursuant to s381A of the Compames Act 1985 we bemng all the Members of the
Company for the time being entitled to receive notice of and to attend and vote at General
Mcetings of the Company hereby resolve as follows

That the attached Articles of Association be adopted in place of the existing
Articles of Association

Dated /S FEBLIARY y30g 7

For and on behalf of For and on behalf of
AAH Pharmaceuticals Limited F Maltby & Sons Limited

For and on behalf of

Mawdsley-Brooks & Company Limited
For and on behalf of For and on behalf of
Norchem Limited Phoenix Healthcare Dastribution Limited
For and on behalf of For and on behalf of
P IF Medical Supplies Limited Sangers (Maidstone) Limited

For and on behalf of Forand o
Sangers (Northern Ireland) Limited Sants | Distnbutors Limited

For and on behalf of For

Unichem Limited Munr:
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THE COMPANIES ACTS 1985 TO 1989
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S.D.A. PHARMACEUTICALS LIMITED ===
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Special Resolution
passed as a Written Resolution L bl

That pursuant to s381A of the Compames Act 1985 we being all the Members of the
Company for the time being entitled to receive notice of and to attend and vote at General
Meetings of the Company hereby resolve as follows

That the attached Articles of Association be adopted in place of the existing
Articles of Association

Dated 7 sk 2005

For and on behalf of For and on behalf of
AAH Pharmaceuticals Lirmted F Maltby & Sons Limited

For and on behalf of
Mawdsley-Brooks & Company Limited

For and on behalf of For and on behalf of
Norchem Limited Phoenix Healthcare Distnbution Limited
\I‘ %
.
For

on behalf of For and on behalf of
P I F Medical Supplies Limited

Sangers (Maidstone)} Limited

For and on behalf of For and on behalf of

Sangers (Northern Ireland) Limited Sants Pharmaceutical Distnbutors Limited

For and on behaif of
Umchem Limited
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Special Resolution

passed as a Written Resolution
-

That pursuant to s381A of the Companies Act 1985 we being all the Members of the
Company for the time being entitled to receive notice of and to attend and vote at General
Meetings of the Company hereby resolve as follows

That the attached Articles of Association be adopted in place of the existing
Articles of Association

Dated XK. b 2005

and on behalf of For and on behalf of

F Maltby & Sons Limited

For and on behalf of
Mawdsley-Brooks & Company Limted

AAH Pharmaceuticals

For and on behalf of For and on behalf of

Norchem Limited Phoenix Healthcare Distribution Limited
For and on behalf of For and on behalf of

P1F Medical Supphes Limited Sangers (Maidstone) Limuted

For and on behalf of For and on behalf of

Sangers (Northern Ireland) Limited Sants Pharmaceutical Distnbutors Limited
For and on behalf of

Unichem Limated
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A
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Special Resolution
passed as a Written Resolution
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That pursuant to s381A of the Companies Act 1985 we bemng all the Members of the
Company for the time being entitled to recerve notice of and to attend and vote at General
Meetings of the Company hereby resolve as follows.

That the attached Articles of Association be adopted n place of the existing
Articles of Association

Dated q O 2006

For and on behalf of For and on behalf of
AAH Pharmaceuticals Limited F Maltby & Sons Limited

For and on behalf of
Mawdsley-Brooks & Company Limited
For and on behalf of For and on behalf of
Norchem Limited Phoenix Healthcare Distribution Limited
For and on behalf of For and on behatf of
P [ F. Medical Supplies Limited Sangers (Mardstone) Limited
For and on behalf of For and on behalf of
Sangers (Northern Ireland) Limited Sants Pharmaceutical Distnbutors Limited
For and on behalf of For and on behalf of
Unichem Limited Munro Wholesale Medical Supplies Limited

1 ¢ \Wwindowstempispecial resolutron 06 06 06 doc
8 November 2006




[

»

Company No 897182

THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES

S.D.A. PHARMACEUTICALS LIMITED
(*Company”)

Special Resolution
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passed as a Written Resolution

That pursuant to s381A of the Compames Act 1985 we beng all the Members of the
Company for the time being entitled to receive notice of and to attend and vote at General
Meetings of the Company hereby resolve as follows

That the attached Articles of Association be adopted m place of the existing
Articles of Association

Dated 2L Jw 2005

For and on behalf of For and o f
AAH Pharmaceuticals Limited F Maltby & Sons Limuted

For and on behaif of
Mawdsley-Brooks & Coempany Limited

For and on behalf of For and on behalf of
Norchem Limited Phoenix Healthcare Distribution Limited
For and on behalf of For and on behalf of

P IF Medical Supplies Lirmited Sangers (Maidstone) Limuted

For and on behalf of For and on behalf of

Sangers (Northern Ireland) Limited Sants Pharmaceutical Distributors Limited

For and on behalf of

Unichem Limuted
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(“Company™)

Special Resolution

passed as a Written Resolution -

That pursuant to s381A of the Companies Act 1985 we being all the Members of the
Company for the time being entitled to receive notice of and to attend and vote at General
Meetings of the Company hereby resolve as follows

That the attached Articles of Association be adopted in place of the existing
Articies of Association

~
Dated § Ja{j . 2005

For and on behalf of For and on behalf of
AAH Pharmaceuticals Limited F Maltby & Sons Lumited

For and on behalf of
Mawdsley-Brooks & Company Limited
NG %WM

For and on behalf of For and on behalf of

Norchem Limited Phoenix Healthcare Distribution Limited
For and on behalf of For and on behalf of

P I F Medical Supplies Lirmted Sangers (Maidstone) Limited

For and on behalf of For and on behalf of

Sangers (Northern Ireland) Limited Sants Pharmaceutical Distrbutors Limited
For and on behalf of

Unichem Limited
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PRELIMINARY
In these Articles
“Act means the Companies Act 1985 including any statutory modification or re-
enactment thereof for the time being 1n force

‘address™ in relation to electronic communications tncludes any number or address used for
the purposes of such communications,

“communication’ and “electronic communication mean the same as 1n the Electronic
Communication Act 2000,

secretary’ means the secretary of the Company or any other person appointed to
perform the duties of the secretary of the Company, including a joint, assistant or
deputy secretary,
“Unmited Kingdom” means Great Britain and Northern Ireland
Unless the context otherwise requires, words or expressions contained 1n these
Articles bear the same meaning as in the Act but excluding any statutory medification
thereof not 1n force when these Articles become binding on the Company

AAALIVIL U S b e e

The Company 1s established for the purposes expressed in the Memorandum of
Association

MEMBERS AND MEMBERSHIP

The members of the Company shall be such companies or other persons being full
members of the Brnitish Association of Pharmaceutical Wholesalers (the
“Association”) as the directors shall consider to be eligible in accordance with the
rules of the constitution of the Association and interested 1n promoting the objects of
the Company and shall admit to membership

No person shall be admitted to membership unless 1t 1s clected at a mecting of the
directors which had received al least 7 days wnitten notice from at least one director
of the intention "to propose such a person as a member

If the directors shall for any reason consider that any member should cease to be a
member, the directors may, after gziving notice to 1t of their intention and giving 1l an
opportumity of bemng heard upon the matter, pass a resolution that 1t shall cease to be a
member, and on the passing of such resolution 1t shall cease to be a member

A member shall automatically cease to be a member 1f 1t ceases to be a member of the
Association

Any member may, by notice in wnting addressed 1o the secretary, retire from membership of
the Company Such retirement shall take effect upon the receipt of such notice by the
secretary

No rnight or privilege of any member shall be 1n any way transferable or transmissible
and all such rights and privileges shall cease upon termination of membership whether
by death, retirement or otherwise

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual general meeting
in addition to any other meetings 1n that year, and shall specify the meeting as such in
the notices calling 1t, and not more than 15 months shall elapse between the date of
one annual general meeting of the Company and that of the next The annual general
meeling shall be held at such time and place as the directors shall appoint

All general meetings other than annual general meetngs shall be called
extraordinary general meetings
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The directors may, whenever they thing fit, convene an extraordinary general meeting, and
extraordinary general meetings shall also be convened on such requisition or, i default,
may be convened by such requisitionists, as provided by section 368 of the Act If at any
ume there are not directors capable of acting 1o form a quorum, any director, or any two
members of the Company, may convene an extraordinary general meeting in the same
manuer as nearly as possible as that in which meetings may be convened by the directors

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting called for the passing of a special resolution shall
be called by 21 days' notice in writing 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 14 days' notice 1n writing at the least The notice shall be exclusive of the day on
which 1t 1s served or deemed to be served and of the day for which 1t 1s given, and shall
specify the place, the day and the hour of the meeting and the general nature of the business
and shall be given in manner mentioned 10 these Articles or in such other manner, 1If any, as
may be prescribed by the Company 1n general meeting, to all the members and to the
directors and auditor, provided that a meeting of the Company shall, notwithstanding that 1t
15 called by shorter notice than that specified i this Article, be deemed to have been duly
called 1f 1t 18 30 agreed

in the case of a meeting called as the annual gencral meeting, by all the members entitled to
attend and vote thereat, and

in the case of any other meeting, by a majority in number of the members having a right to
attend and vole at the meeting, being a majority together representing not less than 95 per
cent of the total voung nghts at that meeting of all the members

The accidental omussion to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general mecting unless a quorum of members 1s
present at the time when the meeting procceds to business, except as otherwise provided in
these Articles, 3 members present tn person or by proxy shall he a quorum If and for so
long as the Company has only 1 or 2 members, that or those members present in person by
a duly authonsed representative or by proxy shall be a quorum

If within half an hour from the time apponted for the mecting a quorum 1s not present or
if durtng a meeting such a quorum ceases to be present the meeting, 1f convened upon the
requisition of members, shall be dissolved, 1 any other case 1t shall stand adjourned to
the same day n the next week, at the same ume and place, or to such other day, and at
such other time and place as the directors may determine, and, 1f at the adjourned meeting
a quorum 1s not present within half an hour from the ume appointed for the meeting the
members present shall be a quorum

The chairman, if any of the directors shall preside as chairman at every gencral meeting of
the Company, or 1f there 1s no such chairman, or1f he shall not be present within 15 minutes
after the tme appotnted for the holding of the meeting or 1s unwilling to act, the directors
present shall elect one of their number to be chairman of the meeung If at any meeting no
director 1s willing to act as chairman, or il no director 1s present within 15 minutes after the
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ume appointed for holding the meeting, the members present shall choose one of their
number to be chairman of the meeting

The chairman may, with the consent of any meeting at which a quorum 1s present (and
shall if so directed by the meeting) adjourn the meeting from time to time and from place
1o place, but no business shall be transacted at any adjourned meeting other than the
business left unfimished at the meeting from which the adjournment took place When a
meeting 1s adjourned for 30 days or more, notice of the adjourned meeting shall be given
as in the case of an onginal meeting Except as stated above, 1t shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned
meeting

At any general meeting a resolution put to the vote of the meeting shall be decided on a show
of hands unless a poll 1s (before or on the declaration of the result of the show of hands)
demanded

by the chairman, or
by at least 3 members present 1n person or by proxy, or

by any member or members present in person or by proxy and representing not less than
one-tenth of the total voting rights of all the members having the night to vote at the
meeting

Unless a poll be so demanded, a declaration by the chairman that a resolution has on a show
of hands been carned or carried unamimously, or by a particular majority, or lost or not
carried by a particular majority, and an entry to that effect in the book contamning the
minutes of the meeting, shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded 1n favour of or against such resolution The
demand for a poll may be withdrawn, and a demand so withdrawn shall not be taken 10 have
invalidated the result ot a show of hands declared before the demand was made

Except as provided 1in Article 20, f a poll 1s duly demanded 1t shall be taken in such manner
as the Chairman directs, and the result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded

In the case of an equality of votes whether on a show of hands or on a poll the chairman of
the meeting at which the show of hands takes place or at which the poll 1s demanded shall
be entitled to a second or casting vote

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken forthwith A poll demanded on any other question shall be taken at such time as the
chairman of the meeting directs not being more than 30 days afier the poll 1s demanded
The demand for a poll shall not prevent the continuzance of a meeting for the transaction of
any busimess other than the question on which the poll was demanded I a poll 1s
demanded before the declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been made

A resolution n writing executed by or on behalf of each member who would have been
entitled to vote upon it if it had been proposed at a general mecting at which he was present
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shall be as effectual as tf it had been passed at a general meeting duly convened and held
and may consist of scveral imnstruments (whether or not by electronic communication) n the
like form each executed by or on behalf of one or more members

Ii and for so long as the Company has only one member and that member takes any
decision which 1s required to be taken n general meeting or by means of a written
resolution, that decision shall be as valid and effectual as if agreed by the Company 1n
general meeting except that this Article shall not apply to a resolution passed pursuant to
Section 303 or 391 of the Act

Any decision taken by a sole member pursuant 10 Article 22 above shall be recorded 1n
writing and dehivered by that member to the Company for entry in the Company’s minute
book

VOTES OF MEMBERS
Each member shall have one vote.

A member will not be entitted to vote at any general meeting :f moneys presently payable by um to the
Company are more than 60 days overdue

No objection shall be raised to the qualifaction of any voter except at the meeting or adjourned meeting at
whuch the vote objected to 15 tendered, and every vote not disallowed at the meeting shall be valid  Any
objection made in due time shall be referred to the chairman whose decision shall be final and conclusive

On a poll voles may be given either personally or by proxy A member may appoint more
than on proxy to attend on the same occasion

The mstrument appomtng proxy shall be in wnting under the hand of the appointor or of his attorney
duly authonsed m wnting, or, 1f the appomtor 1s a corporation, etther by deed or under the hand of an
officer or attomey duly authorised A proxy need not be a director

The appontment of a proxy and the power ot attomey or other authony, 1f any, under which 1t 1s signed
or a notanally ceriified (or some other way approved by the directors) copy of that power or authonty
shall

i the case of an instrument n wntmg, be deposned at the registered office of the Company, or at such
other place withmn the United Kingdom as 1s specified for that purpese i the notice converung the
meeting or in any nstrument of proxy sent out by the Company n relation to the meeting, not less than 48
hours betore the tume for holding the mecting or adjourned meeting at wluch the person named in the
mstrument proposes to vote or

n the case of an appomntment contained m an eleciromic communtcation, where an address has been
specified for the purpose of recerving electronic communications

2811 mthe notice convenmg the meeting or
2812 many mstnument of proxy sent out by the Contpany n relation 10 the meeting, or

2813 in any mwitation contamed 3 an electrome communicaton to appomnt a proxy issued by the
Company n relation to the meeting

be received at such address not less than 48 hours before the ime for holding the meeting or adjourned
meeting at which the person named n the appomntment proposes to vote,
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i the case of a pol! taken more than 48 hours after 1t 1s demanded, be deposited or received as stated
above after the poll has been demanded and not less than 24 hours before the ume appointed for the
taking of the poll, or

where the poll s not taken forthwith but 1s taken not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was demanded to the chaiman or o the secreiary or to any
director;

and an appomtment of proxy which is not deposited, delivered or received 1n a manner so requured shall
be nvalid provided that evidence of the fact that a proxy 1s duly appointed may be accepted by
the directors iess than 48 hours before the time appomted for the meeting

The appointment of a proxy shall be executed by or on behalf of the appointor and shall be i the
followng form (or n a form as near thereto as circumstances atlow or m any other form which 1s usual or
which the directors may approve)

“SDA PHARMACEUTICALS LIMITED™

“1/We, of , bang a
member/members of the above named company, hereby appoint of

or falling um of as my/our proxy to
vote for me/us on my/our behalf at the annual/extracrdinary general meeting of the company, to be
held on , and at any adjournment thereof
Signed on 200 17

Where 1t 18 desired to afford members an opportunity of mstructmg the proxy how he shall act the
appomntment of a proxy shall be in the following form (or in a form as near thereto as circumstances allow
or n any other form which 1s usuat or which the directors may approve)

S B A PHARMACEUTICALS LIMITED

T lIWe, of , being a
member/members of the above named company. hereby appomt of

or falling lnm of as myfour proxy to
vote for mefus on my/our behalf at the anmual/extraordinary general meeting of the company, to be
held on and at any adjournment thereof

Thus torm 15 to be used i respect of the resolutions mentioned below as follows
Resolution No | *for  *agamnst

Resolution No 2 *for  *aganst

*Stnke out whichever 1s not desired

Unless otherwise mstructed, the proxy may vote as he thinks fit or abstamn from voting
Signed on 200 17

The instrument appointing a proxy shall be deemed to confer authonty to demand or join in demandng a
poll

A vote given or poll demanded by proxy or by the duly authonised representative of a corporation shall be
valid notwithstanding the previous determnatton of the authonty of the person voting or demanding a

h
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poll unless notice of the determmation was received by the Company at the registered office or at such
other place at which the instrument of proxy was duly deposited or, where the appontment of the proxy
was contamed 1n an electromc communication, at the address at which such appomntment was duly
received before the commencement of the meeting or adjowned meeting at which the vote 1s given or the
poll demanded or (in the case of a poll taken otherwise than on the same day as the meeting or adjourned
meeting) the time appomnted for taking the poll

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which 1s a member of the Company may by resolution of its directors or other govermng
body authonse such person as 1t thinks fit to act as its representative at any meeting of the Company, and
the person so authonsed shall be entitled to exercise the same powers on behalf of the corporauion which
he represents as that corporation could exercise if it were an individual member of the Company

DIRECTORS

Until otherwise decided at a general meeting of the Company, the number of directors shall not be less
than 2 nor more than 15 The directors may from time to time and at any time appoint any person to be a
director etther to fill a casual vacancy or as an addition to the existing directors, but so that the total
number of directors shall not at any tune exceed the number fixed in accordance with thus Article The
nghts of the members o remove a director and to appomt some other person instead of a director so
removed shall be exercisable i accordance with the provisions of the Act

The directors may be paid all traveiling, hotel and other expenses properly incurred by them i attending
and returnuing from meetings of the directors or any sub-commuttees of the directors or general meetings
of the Company, or 1n connection with the business of the Company

A member or members representing more than one half of the total voting nghts of all members shall
have power from time 1o ime and at any tune to appownt any person as a director, either as an addiion to
the existing directors or to fill any vacancy and to remove from office any director however appoited
Any such appointment or removal shall be effected by notice in writing signed by the member or
members making the same, or in the case of a member bemng a company signed by one of 1ts directors on
its behalf, and shall take effect on and from the date ot which the notice 1s left or recerved at the regstered
office of the Company or {as the case may be) on and from such carher date on which an intimation by
electrome commumcation 1s recerved at the regstered office of the Company to the effect that such notice
of appomtment or removal has been signed and sent to the registered office

The Company may by ordinary resolution in general meeting appomt any person who 1s willing to act to
be a director, either to fill a vacancy or as an addiional director

Any direaor {other than an alternate director) may appomt any other director, or any other
person approved by resolution of the directors and willing to act, to be an altemmate director and
may remove from office an alternate director so apponted by hum

An altemate director shall be entitled to recerve notice of all meetings of directors and of all
meetings of sub-commttees of directors of which his appointor 1s a member, to attend and vote
at any such meceting at which the director appointing him 1s not personally present, and
generally to perform all the funcuons of his appoutor as a director 1n his absence but shall not
be entitled to receive any remuneration from the company for his services as an alternate
director

An alternate director shall cease to be an aliernate director 1f his appointor ceases to be a
director but 1f a director retires but 1s reappointed or deemed to have been reappointed at the
mecting at which he retires any appointment of an alternate director made by him which was in
force immediately prior to his retirement shall continue after hus reappointment
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Any appointiment or removal of an alternate director shall be by notice to the company signed
by the director making or revoking the appomtment or 1n any other manner approved by the
directors

Except as otherwise provided 1n these Articles, an altemate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults and he
shall not be deemed 1o be the agent of the director appointing him

BORROWING POWERS

The directors may exercise all the powers of the Comparny to borrow money, and to mortgage or charge
its undertaking and property, or any part thereof, and to 1ssue debentures, debenture stock and other
securities, whether outrnight or as secunty for any debt, habihty or obligation of the Company or of any
thurd party

DIRECTORS' GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratuities or pensions or by
insurance or otherwise, for any director who has held but no longer holds any executive office
or employment with the Company or with any body corporate which 1s or has been a subsidiary
of the Company or a predecessor 1n business of the Company or of any such subsidiary, and for
any member of his famuly (1ncluding a spouse and a former spouse) or any person who 1s or was
dependent on him, and may (as well before as after he ceases to hold such office or
employment) contribute to any fund and pay premiums for the purchase or provision of any
such benefit

POWERS AND DUTIES OF THE DIRECTORS

The business of the Company shall be managed by the directors, who may exercise all
such powers of the Company as are not, by the Act, or by these Articles, required to be
exercised by the Company 1n general meeting, subject nevertheless to the provisions of
the Act or these Artucles and to such regulations being not inconsistent with these
provisions, as may be prescribed by the Company 1n general meeting, but no regulation
made by the Company in general meeting shall invalidate any prior act of the directors
which would have been vahid if that regulation had not been made

The direciors may from tune to time and at any tme by power of attorney appomt any
company, firm or person or body of persons, whether nominated directly or indirectly by
the directors, to be the Attorney or Attorneys of the Company for such purposes and with
such powers, authorities and discretions (not excecding those vested 1n or exercisable by
the directors under these Articles) and for such period and subject to such conditions as
they may think fit and any such powers of attorney may contam such provisions for the
protection and convenience of persons dealing with any such Attorney as the dircctors
may think 11, and may also authorise any such Attorney to delegate all or any of the
powers, authorities and discretions vested i Jum

All cheques, pronussory notes, drafts, bills of exchange and other negotiable instruments, and
all receipts for moneys paid to the Company shall be signed. drawn, accepted, endorsed or
otherwise executed, as the ease may be. in such manner as the directors shall from ume to
ume by resolution determine

The directors shall cause minutes 1o be made in books provided for the purpose of all

appomniments of officers made by the directors
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names of the directors present at each meeting of the directors and of sub-commuttees of the
directors,

resalutions and proceedings at all meetings of the Company, and of the directors and of sub-
committees of the directors,

and every director present at any meeting of the directors or sub-commitiee of the
directors shall sign his name tn a book to be kept for that purpose

DISQUALIFICATION OF DIRECTORS

The office of a director shall be vacated 1f -

he ceases to be a director by virtue of any provision of the Act or he becomes prohibited by law
from being a director, or

he becomes bankrupt, or
he 1s, or may be, suffering from mental disorder and either

4931 he 15 admiuted to hospital mn pursuance of an application for admssion for treatment
under the Mental Health Act 1983 or, in Scotland, an application for admission under
the Mental Health (Scotland) Act 1960, or

4932 an order 1s made by a court having junsdiction (whether tn the United Kingdom or
elsewhere) 1n matters concerming mental disorder for his detention or for the
appomntment of a recerver, curator bonis or other person to exercise powers with respect
to his property or affairs, or

resigns his office by notice m writing to the Company, or

18 requested to resign by a reselution passed by a majornity of the other directors for the
time being

No director shall vacate office or be meligible for re-election, nor shall any person be
inehgible for appowntment as a director by reason only of lis attaining or having attained
any particular age

REMUNERATION OF DIRECTORS

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

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel and other expenses properly incurred by them in
connection with their attendance at meectings of directors or sub-commuttees of directors or
general meetings or separate meetings of the holders of debentures of the Company or otherwise
m connection with the discharge of their duties

DIRECTORS' APPOINTMENTS, INTERESTS AND VOTING

Subject to the provisions of the Act, the directors may appoint one or more of their number to
the office of managing director or to any other executive office under the Company and may
enter Mto an agreement or arrangement with any director for his employment by the Company
or for the provision by him of any services outside the scope of the ordinary duties of a director
Any such appomtment. agreement or arrangement may be made upon such terms as the
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directors determine and they may remunerate any such director for his services as they think fit
Any appomiment of a director to an executive office shall termunate 1f he ceases to be a director
but without prejudice 1o any claim to damages for breach of the contract of service between the
cirector and the Company

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

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

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

shall not, by reason of his office, be accountable to the Company for any benefit which he
derives from any such office or employment or from any such transaction or arrangement or
from any interest 1n any such body corporate and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or benefit

For the purposes of Article 56

a general notice given 10 the directors that a director 1s to be regarded as having an interest of
the nature and extent specified m the notice 1n any transaction or arrangement mn which a
specified person or class of persons 1s interested shall be deemed to be a disclosure that the
director has an interest 1n any such transaction of the nature and extent so specified, and

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

Without prejudice to the obligation of any director to disclose his interest in accordance with
Section 317 of the Act and these Articles, a director may vote at any meeting of the directors
or of any sub-comnuttee of directors on any resolution, notwithstanding that 1t 1n any way
concerns or relates to a matter in which he has, directly or indirectly, any kind of interest
whatsoever, and 1t he shall vote on any such resolution as stated above his vote shall be
counted, and 1 relation o any such resolution as stated above he shall (whether or not he
shall vote on the same) be taken into account mn calculating the quorum present at the
meelting

PROCEEDINGS OF THE DIRECTORS

The direciors may mect together for the dispatch of business, adjourn and otherwise
regulate their meetings as they think fit  Questions arising at any meeting shall be
decided by a majority of votes In the case of an equality of votes the Chairman shall
have a second or casting vote A direclor who 1s also an alternate director shall be
entitled in the absence of s appointor to a separate vote on behalf of his appoinior 1n
addition to his own vote

A director may, and the secretary on the requisition of a director shall, al any time,
summon a meeting of the directors

A director absent or intending to be absent from the United Kingdom may request the

directors that notices of meetings of the directors shall during lus absence be sent in writing to
him at an addiess or to an electronic communication address given by him to the Company
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for this purpose, but, 1f no request 1s made to the directors, 1t shall not be necessary to give
notice of a meeting of the directors to any director who 1s for the ime being absent from the
United Kingdom

A director shall be deemed to be present 1n person at any meeting of the board or any sub-
committee thereof, shall be counted 1n the quorum for such meeting and shatl be entitled to
vote on the business dealt with at such meeting 1f he 1s participating 1n the meeting by means
of a telephone or any other communtcating equipment which allows all persons participating
in the meeting to communicate with each other Such a meeting shall be deemed to take place
where the largest of the group of those participating 1s assembled, or, 1f there 15 no such group
where the chairman of the meeting then 1s

The quorum necessary for the transaction of the business of the directors may be fixed by
the directors and unless so fixed shall be 1 director present in person or by proxy A sole
director shall have the authority to exercise all the powers and discretions by these Articles
expressed to be vested n the directors generally A person who holds office only as an
alternate director shall, 1f is appointor 1s not present, be counted 1n the quorum

The directors may elect a chairman of their meetings and deternmine the period for which he
15 to hold office, but 1f no such chairman is elected, or 1f at any meeting the chairman 1s not
present within 5 minutes after the time appointed for holding the meeting, the directors
present may choose one of their number to be chairman of the meeting

The directors may delegate any of their powers to sub-commuttees consisting of such
director or directors as they think fit, and any sub-commuttees so formed shall, in the
exercise of the powers so delegated, conform to any regulations that may be imposed on 1t
by the directors

A sub-committee may elect a Charrman of 1ts meetings, 1f no such Chairman 1s elected, or 1f
at any meeting the Chairman 1s not present within 5 minutes after the tine appointed for
holding the same, the members present may choose one of thewr number to be Chairman of
the meeting

A sub-committec may meet and adjourn as 1t thinks proper Questions arising at any
meeting shall be determined by a majornity of votes of the members present, and 1n the case
of an equality of votes the Chairman shall have a second or casting vote

All acts done by any meeting of the directors or of a sub-commuttee of the directors, o1 by
any person acting as a director, shail, notwithstanding that it be afterwards discovered that
there was some defect i the appointment of any such director or person acting as stated
above, or that they or any of them were disqualified or had vacated office, or were not
entitled to vote, be as vahd as 1f every such person had been duly appoimnted and was
qualified and continued to be a director and had been entitled to vote

A resolution i wnting signed by all the directors entitled to receive notice of a meeting of
directors or of a sub-commuttee of directors shall be as valid and effectual as if 1t had been
passed at a meeting of directors or {as the case may be) a sub-commuttee of directors duly
convened and held, and may consist of several documents 1n the hke form each signed by one or
more directors, but a resolution signed by an alternate director need not also be signed by his
appointor and, 1f 1t ts signed by a director who has appointed an alternate director, it need not be
signed by the alternate director in that capacity

10
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SECRETARY

The secretary shall be appointed by the directors for such term, at such remuneration and
upon such conditions as they may think fit, and any secretary so appointed may be
removed by them

A provision of the Act or these Aruicles requiring or authorising a thing to be done by or
to a director and the secretary shall not be satisfied by 1ts being done by or to the same
person acuing both as a director and as, or 1n place of, the secretary

THE SEAL

If the Company has a seal, the directors shall provide for the safe custody of the seal,
which shall only bc used by the authonty of the directors or of a sub-commuttee of the
directors authorised by the directors 1n that behalf, and every instrument to which the seal
shall be atfixed shall be signed by a director and shall be countersigned by the secretary
or by a second director or by some other person appointed by the directors for the
purpose

ACCOUNTS

The directors shall cause proper books of accounts to be kept with respect to

all sums of money recerved and expended by the Company and the matters in respect of
which the receipt and expenditure takes place,

all assets and habilities of the Company

Proper books shall not be deemed Lo be kept 1f there are not kept such books of account as
are necessary to give a true and fair view of the state of the Company's affairs and to
explam its iransactions

No member shall (as such) have any nght of inspeciion of the market share data of other
members

NOTICES

Any notice to be given to or by any person pursuant to these Articles (other than a notice calling
a meeting ol the directors) shall be in writing or shall be given using electronic communication
to an address for the time bemg notified for that purpose lo the person giving the notice

The Company may give any notice to a member either personally or by sending 1t by post n a
prepaid envelope addressed to the member at his registered address or by leaving 1t at that
address or by giving 1t using electromc communication to an address for the time being noufied
to the Company by the member A member whose registered address s not within the United
Kingdom and who gives to the Company an address within the United Kingdom at which
notices may be given to hum, or an address to which notices may be sent using electronic
communication, shall be entitled to have notices given to him at that address, but otherwise no
such member shall be entitled to recerve any notice from the Company

A member present either i person or by proxy, at any meeting of the Company shall be
deemed 10 have received notice of the meeting and, where requisite, of the purposes for which it
was called

Proof that an envelope containing a notice was properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given  Proof that a notice contained n an electronic
communication was sent 1n accordance with guidance 1ssued by the Institute of Chartered
Secretaries and Adminsstrators shall be conclusive evidence that the notice was given A notice

il
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shall be deemed 10 have becn given at the expiration of 48 hours after the envelope contaiming it
was posted or, 1 the casc of a notice contammed n an clectrontc commumcation at the
expiration of 48 hours after the time 1t was sent

INDEMNITY AND INSURANCE

Every director or other officer of the Company shall be indemified out of the assets of the
Company against all losses or habihues which he may sustain or meur 1n or about the
execution of the duties of his office or otherwise in relation thereto, including without
Limttation any hability mcurred by him in defending any proceedings, whether civtl or
cruminal, 1n which judgment 1s given 1in hus favour or in which he 1s acquitted or in connection
with any application under Section 144 or Section 727 of the Act 1n which relief 15 granted to
him by the Court, and no director or other officer shall be lLiable for any loss, damage or
musfortune which may happen to or be incurred by the Company 1n the execution of the duties
of his office or mn relation thereto But this Article shall only have effect in so far as 1its
provisions are not avorded by Section 310 of the Act

The directors shall have power to purchase and maintain for any director, auditor or other
officer of the Company nsurance agamst such hability as is referred to in Section 310(1) of
the Act

12
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