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Declaration of compiiance with the
reguirements of the Companies Acts 1248 to 1976
on application for registration of a cempany

Pursuant to seci:on 15{2) of the Companies Act 1948 '
as amended by the Companies Aci 1976

Company number y o 53 | | e
1@_@&1}:{39) T . T ¥

STRE _THVESTLENTS Limited®

_____ o I
E

Mark Jehn Brazisz

of 12, Pancras Lang, London, EsColle

do solemnly and sincerely declare that | amt.the _person named _as Secretary of the Company
in the statement delivered under Sechion 2) of the Companiss Act, 1876

of

STRE INVESTURNTS Limited*

and that all the requirements of the Companies Acts 1948 to 1976

in respect of matters precedent to the registration of the said company
and incidental thereto have been complied with.

And | make this selemn Declaration conscientiously believing

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

Declared at_12, Pancras Lane, London, E,Ced. 3
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One thousand nine hun nd.._ :3‘evc=znty nine
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The Companies Acts, 1948t 1976

COMPANY LIMITED V SHARES -

B

Memorandum of Assoriation —
n/k_omrana /7 )/
S,

or C!gjﬁi%o

STRE TUVESTHNNTS LIMITED

€ e e e =

1. The neme of the Compony is "STRE TNVESTMENTS LIMITSpY

2, ‘The Registiured Office of the Company will be situate in
England. '

3. The objects for which the Company is pstablished are 2=

(a) (i) To carry on business as an investment trust
and finance company, employmaent bureau and to act ea
nominee, trustee, agent, factor, broker, oXxscutor,
administrator, rovciver for or otherwisce on behalf of
companies, covporations, firms or porsons, whether
gratuitously or for reward, and to hold, subscribe for,
purchase or subscribe for or otherwise acquirc, sell
and deal in shares, stocks, debentures and dobenture
stocks or other socurities or obligations of any cam-
pany or corporation and to hold, purchase or acquire,
spll and deal in mortgages, nogotiable instruments,
ohligations and property of overy kind.

(ii) To lend money on any security or without socurity
and to underurite, offer for public auhgeription, or
ntharwiaso place or assist in placing any such otocks,
ghares or othor socuritiss as aforosaid and to promoto
or nssist in promoting and to act ao sscrotaries and
managars of any ouch company, corporation or associa-
tiom os aforesaid and to undortake trusts and agencies
af all kinds.




(B}

(e}

(d)

(e)

(f)

(a)

(h)

(1)

(3)

(k)

Yo carry on any cther businsss which, in the opinion
of tha Company, may bBe capable of being canveniently
or profitably carried on in conjunction with or sub-
sidiary to any cther businecs of the Comp&ny and is
celeulated to enhance the velus of the Company's
property.

Ta purchass or by any other means acquive freahold,
leaszhold or any othay property for any estate or
intersst whatever, movable or immovable, or any
interest in such property, end to sell, lsaecs, it
on hire, develop such proparty, or otherwise turn
tha same to the advantage of the Company.

To apply for, registsr or by other means acquire any
patents, patent rights, brevets d'invention, licences,
trads markg, concessions and inventions end to use and
turn to account the same or tc develop, sell or assign
the seme or grant licences or privileges in respect
theraof or otherwise turn the same to the advantens of
tha Company.

To build, reconstruct or generally maintain buildings
and works of all kinds, whether or not thess are
situste op the property of the Company.

Ta invect end deal with the monies of the Company in
such shares or upon such securities and in such manner
as from time to time may be determined.

To amalgamate with or to make any agreement or arrange-
ment with or enter into pagtnership or joint pursa
agreement with any other company, firm or person CarTy=-
ing on business similar or complementary to the business
of the Company or any part thereof.

To subscribe for, take, purchase or otherwise acquire
either for cash, shares or debentures in this Company
or any other consideration any other company or busi-
ness which, in the opinion of the Company, may be
carried on so as directly or indirectly to benefit the
Company.

To sell or otherwise dispose of the whole or any part
of the business or property of the Company for any
consideration; sharses or debsntures as the Company may
tghink fit.

To lend monsy to customers, assoclates and others both
corporate and incorporate and to guarantee ths obser-
vance and performance of obligations and contracts by
customers and others.

‘fo horrow or raise money in such manner as the Company
thinks fit and secure the repayment thereof by the
creation and issuw of debenturas, debenture astock,
mortgages or in any othar way.

2.



(1} To pay or remunerate any person, fiprm or company for
rendering servines to the Compeny in the promection of
tha Company or the placing and issue of shaves, deben-
tures, debenture stock or other sscuritiss of the
Eompany.

(ri) To support and subscribe to any funds and to subacribe
to or assist in the promotion of any charitable,
benevolent nr public purpose or cbject for the benefit
of the Company or its employees, directcrs or other
officers past or present snd to grant pensions to such
perscns or their dependents.

{n) To draw, make, accept, endorse, discount and executo
bills, warrarts, notes or other negotiable or trans-
Perable instruments.

(o) To assist in %the promotion of or promote any company
or undertaking which may appear likely to assist or
benefit the Cocmpany and to place or guarantss the
placing of, subscribe or underwrite or otheruise
acquire any part of the stock, debentures, debenture
stock or other obligations of such company.

(p) To promote by way of advertising the Company's products
and sepryices in any manner and to rsward customers or
potential customers and to promote or take part in any
gcheme likely to benefit the Gompany.

(q) To distribute in specie any of the shares, debenturas
or securitiss of the Company betwsen the members of
the Company in accordance with their rights.

(r) To do all such other things as may be deemed inciden-
tal or conducive to the attainment of the above objscts
or any aof them.

All the Foregoing objscts shall be read and construed as
ssparate and distinct objects and the gengrality of any of such
objects shall not be abridged or cut down by veference to any
other cbject of the Company.

4, The liability of the members is limited.

5. The share capital of the Company is £1,000 divided into
1,000 sharss of £1 mach.



WE, the seyeral persons uhcse names, addrecses and descriptiona are
gubscribai ars dezircus of bsing forned into a Company in pursuance
of this Mencrandum of Association, and we respectively agree to take
tha nusber of sharss in the cepital of the Company sst oppecsite our
regpactive names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of shares

taksn by each
oF SUESCRIBERS BUbSCI‘ibBr

g

JOHN WILDMARN ONE
12 Pancres Lane;

ONE

London, EC4N 153.

Company Diroctour.

nARRD THIS 25TH HnaYy O OCTOBER 1979
WITNESS to the above signaturoa -

L
%V‘ (‘I'\.al(s ©y

p.C. TILDURY,

19 Pancras Lano,
Quecn Stroct,
London, EC4N 18d.

Company Diruttnr.

[
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The Companies Acts, 1948 to 1976

COMPANY LIMITED BY SHARES

Articles of Association

1461493 ¢

T3 LITLED

ERELININARY

1. Subject as hersinafter provided, the regulations contained
or incorporated in Part II of Table A in the First Scheduls to th-
Companies Act 1548 (hereinafter referred to as "Part II of Table A")
shall apply ko the Company.

2, Regulations 2, 3, 24, 53, 75, B8, 107, 108, 110 and 134
of Part I of Table A aforesaid (hersinafter referred to as "Part I
of Table A") shall not apply to the Company, but the Articles here-
inafter containsd together with the remaining regulations of Part I
of Tabls A, subject Lo the modificatiens hereinafter expressed,
shall constitute the regulations of the Company.

3. The initial share capital of the Company is £1,000 divided
inte 1,000 shares of &1 wach,

4. The shares of the Company, whether forming part of the
original capital or of any increased capital, may be allotted or
otherwise disposed of to such parsons and for such consideration
and upon such terms as the Dirsctors may detarmine subject, in the
tase of any shares forming part of any increasad capital, to such
directions as to the allotment or disposal therzof as may be given
by the Company in gensrel meeting at the time of the creation of
such shares and subject also to the provisions of Ragulation Z in
Part II of Tabhle A,

5. Subject to the provisicns of Section 58 of the Act any
Preference Sharas may be issued on the terms that they are, or at
the option of the Company are liable to be redeemed.



TRANSFER OF SHARES

Ge Any shars may bs transferrad by a menbor to his oz her
spouzs or linsal descendant ard any shars of & deceased member may
be trsnsferrad to any such relation as aforsssid of the doceased
membor. Save as aforesaid the Diractors, in thasir absslute dis-
eretion and without assigning any reason therefor, may decline to
register the transfer of any share whether or not it is a fully
paid share,

7. Tho provisn to Regulation 32 of PFart I of Table A shall
nat. apply to tha Company.

VOTES OF MEMBERS

8. Subject to any rights or restrictions for the time being
attached to asny class or classes of shares, on a show of hands
syery member present in person shall have one vote, and on & poll
svery member shall have one voite for gach share of which he is the
holder.

)

IRECTONS

e S e~ &
= —

9, Regulations B0-87 of Part I of Table A apply except that
Article 10 shall be substituted for sub-clauses (2) and (4) of
Regulation B4 which shall bs deleted,

10, A Dipector who has disclosed his interest in accordance
with Regulation 84(1) of Part I of Table A and Section 199 of the
Act may vote in respect of any contract, proposed contract or any
arrangement in which he is interested directly or indirectly and
auch Director shall be counted in the guorum present at any meeting
at which such contract or proposed contract or arrangement is being
considered.

11. A Director may hold any other office or place of profit
undex the Company (other than the office of Auditer) im conjunction
with his office of Director for such peariod and on such terms (as
to remunseration and otheswise) as the Directors may determing.

12, Any Director may act by himself or his fiwm in a pro-
fessional capacity for the Company, and he or his firm shall be
entitled to remuneration for profossional gervices as if he usre
not a Director; provided thal nothing herein conteined shall
authorise a Director to act az Auditor for the Company.

13, The Company shall not be subject to Section 135 of the
Act, and accordingly any person may be appointed or elected as a
Director whatever his age, and no Director shall be required to
vacate his office of Director by reascn of iis attailning or having
attained the ags of seventy years or any octher age.

14. The office of a Dirsctor shall be yscated:-

(1) 1If by notice in writing to the Company he resigns
the office of Director.

.



(2) 1f he ceases toc be a Director by virtus of Section
182 of the Act.

(3) If he beccmes bankrupt or insolvent, or enters into
sn arrangemsnt with his creditors.

(4) 1If he becomes of unsound mind.

(5} 1If he is prohibited from being a Director by any
order made under Section 188 of the Act.

(6) If he is removed from office by a resolution duly
passed undsr Section 184 of thz Act.

BORROWING POWERS

oy
ey

15, The proviso to Regulatien 79 of Part I of Table A shall
not apply to tha Company.

E

e et m e
Pt

NAGING UIRECTCRS, AND MANAGERS

16, The Directors may from time to time appoint ons or more
of their body to the office of Managing Director or Manager Tor
such period and on such terms as thsy think fit and, subject to
the terms of any agreement entered into in any particular case, may
revoke such appointment. A Director so appointed, whilst holding
such office, shall not be subjsct to retirement by rotation or be
taken into aceount in detsrmining ths number of Directors to retire
by rotation or the rotation of retirement of Directors, but his
appointment, subjsct tu the payment o him of such compensation ox
damages as may be payable to him by reason thereof, shall be auto-
matigally determined if he cease from any cause to be a Director.

17. A Managing Director or Manager shall receive such remuUn=
eration (wvhether by way of salary, commisaion or participatien in
prafits or partly in one way and partly in another) as the Direc-
tors may determine.

SECRETARY

P

18. The Secretary shall be appointed by the Directors for
such term, at such remuneration and upon gsuch conditions as they
may think fit, and any Secratary so appointed may be removed by
them. If at any time there shall be no Sacretary or for any
reason no Secretary capeble of acting, tha D.rectors may appsoint
an assistant or deputy Secretary.

NOTICES

Py

18, Notice of every general meeting shall be giver: in manna®
authorised by Table A to every member « icept those members who are
by these Articles disentitled frem receiving such notices and those
members whe (having no registersd address within the United Kingdom)
have not supplied to the vompany any addross within the United
Kingdem for the giving of notices te them.



FIRST DIRECTORS

20, Tha number of Oirectors shali not be more than ten but
the Company in General [leeting may reduce or increase this limit.
The first Director shall bs JOHN WILDRMAN,

FIRST SECRETARY

21. The first Secretary of the Company shall he FMARK JOHN
BRAZIER.



MAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Y

JOHN WILDMAN
12 Pancras lane,
Queen Street,
London, EC4N 15J.

12 Pancras Lane,
Queen Strest,
London, ECGN 15J.

Company Directer.

DLPED THIG 25TH AY Gy OCTUBER 1979

WITNESS to the above signatures -

L

- - o ame
ie < - ™

p,C, TILBURY,

12 Pancras Lana,
Quaen Street,
London, EC4N 153.

Company Uirnctor.



THE COMPANIES ACTS 1848 TO 1376 Form Mo 1

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976
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The intended situanun of the registered oftfice of the company
on incorporation 15 as stated below

12, Pancras Lan=, London, E.C.4.

% -
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If the: memorandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X' in the box opposite and insert the X
agent's name and address betow

WILDMAN & BATTELL LIMITED,
12, Pancras lLane, Quaen Strost,
London, EC4N 153

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (secnote 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Pr'esz:ntor ° For official use
refer
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The ﬂame,@:&j and pefinulars of the person who s, or the persons who oie,
ta be the tirst director cr directors of the company are as follows:

Name {na!ea Busiress gocupation
i John Uildman Company Director
% Former name(s) (note 3) Nationality -
Address betedl e e e e o DEAEESD —
12 Pencras Lana9 London, E Ceds Date of birth (whers uppliaaide) )
- e e mamerm S r s {"ote &
.
Particulars of other dnrectorshups (nole 5)
Uildman & Battell Lzm;ted
1 hereby consent to act as director of t y named on page 1
Signature / Date 25.10.79

Name (note 2)

Business occupation

Former name(s) (note 3)
Address (note 4)

Nationality

{note B)

Date of birth {(where applicable)

Particulars of oth-'r directorships {note 8

| hereby consent to act as director of the company named on page 1

Signature Date

Narne (note 2) Buwiness occupation

Former name(s) (note 3) Nationality

Address (note 41

{note 6)

Date of birth (where applicablo)

PO,

Particulars o other directorships (note 5)

Be e mpk————. 2

L o i — T e TR WL 43 Ee Lammala R e R ER s b

PRSI A B 55w ewme e a F B

e - - —

i hereby conwuent to act as direcior of the company named on page 1

Date

Signature

naae 2

Plensodonot
wotetnikls
hindipgmargin

ﬁfﬂ

importapt

The particulars
to be given sia
those referrsdio
\n snction
21(2}a) ofthe
Companias Act
1676 and section
202{2) of the
Comnanies Act
1048 Pleose
refud the notes
on page 4 before
sompleting this
partofthaToim.
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Act 1976

1 delete as
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The name(s} and pariculars of the person who is, or the persons whe am,
to be the first secretary, or juint secretaries, of the company aie as follows:

Namis (noies 287}

Mark John Erazier

St <t it AR T - U AT ST T

Former name(s) (note 3’1\—1;18

Address (notes 4 &7)

P -

12, Pancras Lane, E.C.b4 . -

e e R AT R T

)

edetary of the company named on page 1

Signature

Date .3, 70

Name(notes2 &7}

Former name(s){note 3}

Addrass(notes4 &7}

| hereby consent to act as secretary of the company named on page 1

Signature Date

Signed by or on behalf of the subscribers of the memorandum*

Signature 4 @ [Substriter] [Agent]f Date o5 10,79

S BN LA
‘ls' PR RO BE-C Ej&.u T I

'1:.1 L'T?.il L]

Signature [Subscriber] [Agent]} Date

paqe



A S O
, ‘ka s 1£../
s b\?'r/?"ﬂ""’,. ~
A e
e i

N

CERTIFICATE OF INCORPORATION

No. 1461499

I hereby certify that

SIRE INVESTMENTS LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited,

Given under my hand ot Cardiff the 15TH NOVEMBER 1979

/W/‘}éﬁ/

E. A, WILSON

dssistant Registrar of Companies

C.173
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COMPANY LIMITED BY SHARES

Amended
MEMORANDIUM OF AS5CCIATICN

(Amendad by Ordinary Reselution passed on 17th October 1979)

SIRE INVESTMENTS LIMITED

e

The name of the Company is "SIRE INVESTMENTS LIMITED", / ,

The Registered Office of the Company will be situate in England. /

The objects for which the Company is established are:-

(a)

(i) to carry on business as an investment trust-and finance company,

employment bureau and to act as nominee, irusteg, agent, factor,
broker, executor, administrator, receiver for or otherwisc on behalf of
companies, corporations, firms or persons, whether gratuitously or for
reward, and to hold, subscribe fcr, purchase or subscribe for or
otherwise acquire, sell and deal in shares, stocks, debentures and
4eberiture stocks or other securities or obligations of any company or
corporation and to hold, purchase or acquire, sell and deal in mortgages,
negotiable instruments, obligations: and property of every kind.

(ii) to lend money on any security or without security and to
underwrite, offer for public subscription, or otherwise place or assist in
placing any such stocks, shares or other securities as aforesald and to
promote or assist in promoting and to act as secrataries and managers

of any such company, corporation or association as aforesaid and to
undertake trusts and agencies of all kinds. N’ n“e.?;m
-":

( 14 JAN 1980

\--.. OfFll]E




{5} to carcy on any other business which, in the opinion of the Company,
may be capabie of being conveniently or profitably carried on in conjunction
with or subsidiary to any other business of thg Company and is calculated to
enhance the value of the Company's property.

(c) to purchase or by any other means acquire freehold, leasehold or any
oth:r property for any estate or interest whatever, movable or immovable, o7
any interest in such property, and to sell, lease, let on hire, develop such
property, or otherwise turn the same to the advantage of the Company.

(d) to apply for, register or by other means acquire any patents, patent
rights, brevets d'invention, licences, trade marks, concessions and inventions
and to use and turn to account the same or to develop, sell or assign the same
or grant licences or privileges in respect thereof or otherwise turn the same
to the advantage of the Company.

(e) to build, ~2construct or generally mau:tain buildings and works of all
kinds, whether or not these are situate on the property of the Company.

{f) to invest and deal with the monies of the Company in such shares or
upon such securities and in such manner as from time to time may be

determined.

(g) to amalgamate with or to make any agreument or arrangement with or |

enter into partnership or joint purse agreement with any other company, firm
or person carrying on-business similar or complementary to the business of
the Cornpany or any part therecf. “' .

(h) to subscribe for, take, purchase or otherwise acquire either for cash,
shares or debentures in this Company or any other consideration any other
company or business which, in the opinion of the Company, may be carried on
50 as directly or indirectly to benefit the Company.

(i) to sell or otherwise dispose of the whole or any part of the business or
property of the Company for any consideration, shares or debentures as the
Company may think {it.

() to lend money to customers, associates and others both corporate and
incorporate and to guarante® the observance and periormance of obligations
and contracts by customers and others.

{k) to borrow or raise money in such manner as the Company thinks fit and
secure the repayment thereof by the creation and issue of debentures,

debenture stock, mortgages or in any other way.

¢

85

e
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each.

(I to pay or remuperate any person, fiem or company for rendering
services to the Company in the promotion of the Company or the placing and
issue of shares, debentures, debenture stock or other securities of the
Cornpany |

(m)  to support and subscribe to any funds and to subscribe to or assist in the
promotion of any charitable, benevolent or public purpose or object for the
benefit of the Company or its employees, directors or other officers past or
present and to grant pensions to such persons or their dependants.

(n)  to draw, make, accept, endorse, discount and execute bills, warrants,
ntoes or other negotiable or transferable instruments.

(o) to assist in the promotion of or promote any company or undertaking
which may appear likely to assist or benefit the Coﬁpany and to place or
guarantee the placing of, subscribe or underwrite or otherwise acquire any
part of the stock, debentures, debeniure stock or other obligations of such
cornpany.

(p) tc promote by way of advertising the Company's products and services
in any manner and to reward customers or potential customers and to

promote or take part in any scheme likely to benefit the Company.

(99 to distribute in specie any of the shares, debentures or securities of the '

Company between the members of the Company in accordance with their
rights.

(r)  to do all such other things as may be deemed incidental or conducive to
the attainment of the above cbjects or any of them.

All the foregoing objects shall be read and construed as separate and distinct

objects and the generality of any of such objects shall not be abridged or cut

down by reference to any other object of the Company. /

The liability of the members is limited.

The shares capital of the Company is £10,000 divided into 10,000 shares of £1

//

WE, the several persons whose names, addresses and descriptions are subscribed are

desirous of being formed into a Company in pursuance of this Memorandum of

Association, and we respectively agree to take the number of shares in the capital

of the Cumpany set opposite our respective names.



NAMES, ADDRESSES §ND DESCRIPTIONS
OF SUBSCRIBERS

NUMBER OF SHARES TAKEN ' * °
BY EACH SUBSCRIBER

JOHN WILDMAN
12 Pancras Lane,
Queen Street,
London EC4N 1537.

Company Director,

MARK JOHN BRAZIER
12 Pancras Lane,
Queen Street,

London EC4N 153

Company Director

ONE

ONE

DATED the 25th day of October 1979

WITNESS to the above signatures:-

P. C. TILBURY,

12 Pancras Lane,
Queen Street,
London EC4N 157,

Company Director

,Ia
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COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
OF _
SIRE INVESTMENTS LIMITED /

(Adopted by Ordinary Resolution passed on 17th December 1979)

PRELIMINARY

.

1 Subject as hereinafter provided, the regulations contained or incorporated in
Part II of Table A in the First Schedule to the Companies Act 1948 (hereinafter
referred to as "Part II of Table A") shall apply to the Company. g

2 Regulations 2, 3, 24, 53, 75, 88, 107, 108, 110 and- 134 of@ Table A
aforesaid (hereinafter referred to as "Part I of Table A") shall not apply to the
Company, but the Articles hereinafter contained together with the remaining

regulations of Part I of Table A, subject to the modifications hereinafter expressed,

shall constitute the regulations of the Company.
CAPITAL

3 The Share Capital of the Company at the date of the adoption of this Articles
is £10,000 divided into 10,000 Ordinary Shares of £1 each. /’"

4 The shares of the Company, whether forming part of the original capital or of
any increased capital, may be allotted or otherwise disposed of to such persons and
for such consideration and upon such terms as the Directors may determine subject,

in the case of any shares forming patt of any increased capital, to such directions



as to the allotment or disposal thereof as may be given by the Company in general
meeting at the time of the creation of such shares and subject zlso to the
pravisions of Regulzticn 2 in Part II of Table A,

5 Subject to the provisions of Section 58 of the Act any Preference Shares may
be Issued on the terms that they are, or at the option of the Company are liable to

be redeemed,

TRANSFER OF SHARES

6 Any share may be transferred by a member to his or her spouse or lineal
descendant and any share of a deceased member may be transferred to any such
relation as aforesaid of the deceased member. Save as aforesaid 'the Directors, in
their absolut= discretion and without assigning any reason therefor, may decline to
register the transfer of any share whether or not it is a fully paid share.

7 The proviso to Regulation 32 of Part I of Table A shall not apply to the

Company.

VOTES OF MEMBERS

3 Subject to any rights or restrictions for the time being attached to any class
or classes of shares, on a shown of hands every member present in person shall have
one vote, and on a poll every member shall have one vote for each share of which

he is the holder.

DIRECTORS

9 Regulations 80-87 of Part I of Table A apply except that Article 10 shall be
substituted for sub-clauses (2) and (4) of Regulation 8% which shall be deleted.

10 A Director who has disclosed his interest in accordance with Regulation 84(1)
of Part I of Table A and Section 199 of the Act rnay vote in respect of any
contract, proposed contract or any arrangement in which he is interested directly
or indirectly and such Director shall be counted in the quorum present at any
meeting at which such contract or proposed contract or arrangement is being
considered.

11 A Director may hold any other office or place of profit under the Company
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i {other than the office of Auditor) in conjunction with his office of Director for such

period. and en such terms {(as to remureration and otherwise) as the Directors may
determine.
1z  Any Director may act by himself or his firm in a professional capacity for the
Cornpany, and he or his firm shall be entitled to remuneration for _professional
services as if he were not a Director; provided that nothin herein contained shall
authorise a Director to act as Auditor for the Company.
13 The Company shall not be subject to Section 185 of the Act, and accordingly
any person may be appointed or elected as a Director whatever his age, and no
Director shall be required to vacate his office of Director by reason of his attaining
or having attained the age of seventy years or any other age.
14 The office of a Director shall be vacated:-
(1) If by notice in writing to the Company he resigns the office of Director.
(2) If he ceases to be a Director by virtue of Section 182 of the Act.
(3) If he becomes bankrupt or insolvent, or enters into an arrangement with
his creditors.
(4) I he becomes of unsound mind.
(5) I he is prohibited from 'being a Director by any order made under
Section 188 of the Act.
(6) If he is removed from coffice by a resolution duly passed under Section

184 of the Act.

BORROWING POWERS

15 The proviso to Regulation 79 of Part I of Table A shall not apply to the

Company.

MANAGING DIRECTORS AND MANAGERS

16 The Directors may from time to time appoint one or more of their body to
the office of Managing Director or Manager for such period and on such terms as
they think fit and, subject to the terms of any agreement entered into in- any
particular case, may revoke such appointment, A Director so appointed, whilst
holding such office, shall not be subject to retirement by rotation or be taken into

account in determining the number of Directors to retire by rotation or the



rotation of retirement of Directors, but his appointmenit, subject to the paymenit fo
him of such compensation or damages as may be payable to him by reason thereof,
shall be automatically determined if he cease from any cause to be a Director.

17 A Managing Director or Manager shall receive such remuneration {whether by
way of salary, commission or participation in profits or partly in one way and partly

in another) as the Directors may determine.
SECRETARY

18 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
appointsd may be removed by them. If at any time there shall be no Secretary or
for any teason no Secretary capabie of acting, the Directors may appoint an

assistant or deputy Secretary.
MOTICES

19 Notice of every general meeting shall be given in manner authorised by Table
A to every member except those members who are by these Articles disentitled
from receiving such notices and those members.who thaving no registered address
within the United Kingdom) have not supplied to the Company any address within

the United Kingdom for the giving of notices to them.

FIRST DIRECTORS

26 The number of Directors shall not be more than ten but the Company in
General Meeting may reduce or increase this limit. The first Director shall be

JOHN WILDMAN.

FIRST SECRETARY

21  The first Secretary of the Company shall be MARK JOHN BRAZIER.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SULSCRIBERS

JOHN WILDMAN
12 Pancras Lane,

Queen Street,
London EC4N 151,

Company Director.

MARK JOHN BRAZIER
12 Pancras Lane,
Queen Street,
lL.ondon £C4N 157.

Company Director

DATED the 25th of October 1979

WITNESS TO THE ABOVE SIGNATURES:-

'
'

P. C. TILBURY
12 Pancras Lane,
Queen Street,
London EC4N 153,

Company Director
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(pufsuant to the Oompanies et 1948)
of

SIRE INVES'IMEN’I‘S imkmn | .

o f

PASSED the 17th daj,r‘“‘o December 1979
Extra con
Ai; an/t“rdinary Genr.ra] Meeting of the above named Company duly

s

“»copvened and held at } Greidt James Street’ Tondon WCIN 3DA on Monday

:\r'

the 17th day of December’ 1979 at 2.00pu Lhe following Resolution was

passed as an Ordinary Resclubion viz: s

"That +he nominal Share Capital of the Company be increased

" to £10,000.00 divided into 10,000 Ordinary Shares of £1




_,j N

Ingert name

of Company:

dolete. ' Limited”
R not applicable

T
+State whether
;r{_:;:ifnarv or
oo rERlmordinary
25 or Speeldl

_ ' Botolution,
N .
i
),
X
/
]

1f any of the new
shares ate ,

:f’f Prefsrance Shares
state whether they
» - ave redeemubie of

not. I this space Is
insufiicient the
sonditions should
he set out
separotely by way
of annexure.

No. of Company: !’!-5;'?5‘ "ho‘q | fD :

P
N
e \_::~

4

Zé( / { Form No. 10

. THE COMPANIES ACTS 1848 to 1967
" Motice of increase in Mewinal Capital

o TME REGISTRAR OF COMPANIES

Limited, hereby gives you notice, pdrsuant to Section 63 of the Companies Act 1948,
that by at Ot Resolution of the Company dated the

=7 W+~ - day of ?M 199 the nominal capitel of the
‘Company has besn increased by the addition thereto of the sumof£ 9 ,0CO
beyond the ragistered capital of £ 1,000

The additional capital is divided as foﬂ&ws:—-—
Nember of Shares Class of Share

Nominal amaunt
of each share

£\

The conditions (e.g., voting rights. dividend tights, winding-up rights, etc.)
subject to which the new shares hove been, or are 10 be, issyed are as follows:—

"&7 sz F@.._,:\ FM AT mﬁ%diﬂ“o;( .

Signature \ AR Pl dihe.

State whether Di‘q"llf;.t(}['} Direchn

or S‘b{;',\l‘"ary P N I XIS L Retiuariaay

Dated the..... 1 9-'9
Presented by bresentor's Reference...tS o
HANGOOK &WILLIS g

7 OT. JAMES STREET ), o
LONDON, WCIN 30A SR
et s ——— %o Li(see siotes overieal)
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(pu‘*‘suant to the Compames Act 1948)
3
G =} o oi : {q 5 " /’ . 5
SIRE INVESTMENTS LIMITED / o - :
N PAS‘&ED the 17th day.of December, 1979
. ,//
At an E.\'.traordmary Gener.;.l M°etlng of the Members of the above named Company C
ﬂ] 3 //’//‘j N . A-
. duly convened and he'u ..1': 7 Great James Street London WCIN 3DA on Monday the ) :
/ ? . //,.f A :
17th day of- Dsﬁc—' mber 1979 at42.30 p-m. the following Resolution was passed as a i g
‘e / - o : :
J Spe<:1al Refo!ut;on, v1z. 1
b . |
y "y hat mth the conoen’t of the Department of Trade the name-ofthe Company- o
'be and the same is hereby changed to Seltahart Holdings Limite@." e i/ ‘
" ) }L
N ., 'b{% 1--0.1::.0..-;- " i_'
Chairman e |
; f.f; - j
Certified a true copy of tue “
1 original ) J | o~ z
ocrsly s M :‘
5 PR S . . i
- : e & Witlis \
Soifeiors, Loadim o !
L
. . ....;,“,«
ﬁ\i \\\’St : ~ ;
|
\\ s "\ '\\ ‘
S
i
S i\
32

<UD

PN



Ay

i

P TR Y

L

S

PEprTps

-t

hk3

s
e

&
o oy am
[ S e

. . —
i

ek !

-

n
u

WS ' T “fz;/’\ 27
' . i " / ‘ .
SIRE INvEs'rMENTs LIMITED 4. s e ‘l

) .ﬂdlﬁ&"ﬁES of an Extraordinary General Meetmg of the Members of the sbove named

Company duly convened and held at 7 Great James Strezt London WCIN 3DA on

‘f\':

the 17th day of December 1979 at 2,30 p.m.

The followmg Resolunon was passed as a Special Resolution, viz:

k2l

"That with the consem of the Department of Trade the name of the Company
‘be and the same is hereby changed to Seltahart Holdings Limited."

‘l'he foliowmg Resolutxon was passed as an Ordmary Resolutmn, viz:

"That the Share capna of the Company be and the same is mcreased to

Chairman

£10,000 divided into 10,000 Ordinary Shares of £1 eath.
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‘STRJE INVESTMENTS LiMITEDv 4

NG’[‘ICE is hereby gwen that an Extraord‘xnary Genf-rai Meetmg of the above

fCammnw lei'be held at 7 Great James Street London WSIN 3DA on Monday the
' ,17th day gf December 19(9 ax A..30 p.m( for 1he purpa se of considering and, if 1t is
consxdered m, passmg the followmg Resolutaons, which will be proposed as to

Resolutlon (!) as a Spec1al Resolutlon and as to Resolution {2Z) as a Ordinary

Resolutlon, vizs -
el

o
(1) Special Reso.t.tmn.

l.

“That with the consent of- the Department of Trade thx_ name of the Company be

. and the same is hereby changed to Seltahart Holdmgs Limited."”

(2) ,Ordinary Resolution:

“That the Share capital of the Company be and the same is increased to £10,000

dnuded into 10, 000 Ordinary Shares of £1 each"

A member entitied to attend and vote at the meeting is entn:led to appoint one or
more proxies to attend and vote in his stead. A proxy need not be a member of the
Company.

DATED this 1TH,  day of December 1979

By Order of the Board

-

AL AN

Sec
WE the undersigned,. being the registered holders of the shares of the above
Cormnpany speciﬁed opposite to our names below, HEREBY CONSENT to-the passing

on the foregoing Special and Ordinary Resolutions of the Company on the 17th day

of December 1979 notwithstanding that less than Twenty~one (21) days' notices -

thereof has been given.

Name Shareholding
S200
P. G. Townsend Esq 4989 Ordinary Shares

] /200
K. ‘Furnpull Esq., ~« Ordinary Shares

ey —m g e
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CE (pursuant‘ to the Companies Act 19#8) J
¥o 2 £ 4 v
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) SIRE zwvasmzams Llfum:x) o .
Loy o8 PAS&ED the 17th day of Dece'mber 1979 -
- e “At an E:E*raordmary General Mnetmg of thé Membera of the above named Compant
ST
4 /')_,# duly, c\nvened and held at 7 Gred.t Jc"mes Street London WCIN 2DA on Monaay the
} ) d e 17th day of December 1979 at 2 30 p.m.\ﬂ"-* followu'g, Resolution was passed as a
_‘_,;1‘; : F Specxal Resolunon, vize | 4 o
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- Chairman /
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T <« Y. CERTIFICATE OF INCORPORATION
. \?: . { ‘ .
. - ON CHANGE OF NAME
”
: , . 1461499 \%
irs : : : o.
I hereby certify that ? .;3’/‘ |
/J"‘
SIRE INVESTMENTS)LIMITED :
having by s, ecial resolution and with the approval of the Sec retary of State changed..
its name, is now incorporated under the natie .f N ‘
SELTAHARY HOLDINGS LIMITED T
. L 18T FEBRUARY 1980 N
Given under my hand at Cardiff the a ’

E. A. WILSON

Assistant Registrar of Companies
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No: 14614%3,/’{%{ '

SPECTAT, RESGIUTTON

(Pursuant to the Companies Act 1948)
of

SELTAHART HOLDINGS LIMITED

PASSED the 17th day of November 1980
At an Extracrdinary General Meeting of the Members of the above
named Company duly convened and held at 7 Great James Street
London WCIN 3DA on Monday the 17th day of November 1980 at
2.30 p.m. the following Resolutions were passed as Special
Resolutions, viz:
{1) That the Articles of Association of the Company

be and are hereby altered so that henceforth they

shall be in the form amexed to this Notice.

f...........fftfzééézi“

Chairman

(2) That the share capital of the Company be and the SAME is
hereby increased to £100,000 divided into 100 000 Ordinary

<

PV s err s s e drerna s

Shares of £1 each.

Chairman

ﬁﬁi’m‘mﬂ%
2
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No. 1461492 b

THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION

of

SELTAHART HOLDINGS LIMITED

Incorporated L5th November 1979
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COMPANY LIMITED BY SHARES ’

MEMORANDUM OF ASSOCIATION

OF

SELTAHART HOLDINGS LIMITED

(Amended by Special Resolutions passed 17th December 1979
and 17th November 1980)

The name of the Company is "SELTAHART HOLDINGS LIMITED™

The Registered Office of the Company will be situate in England.

The objects for which the Company is established are:-

(a)

(i) To carry on business as an investment trust and finance company,
employment bureau and to act as nominee, trustee, agent, factor,
broker, executor, administrator, receiver for or otherwise on hehalf of
companies, corporations, firms or persons, whether gratuitously or for
reward, and to hold, subscribe for, purchase or subscribe for or
otherwise acquire, sell and deal in shares, stocks, debentures and
debenture stocks or other securities or obligations of any company or
corporation and to hold, purchase or acquire, sell and deal in mortgages,
negotiable isntruments, obligations and property of every kind.

(if) To lend money on any security or without security and to
underwrite, offer for public subscription, or otherwise place or assist in
placing any such stocks, shares or other securities as aforesaid and to
promote or assist In promoting and to act as secretaries and managers

of any such company, corporation or association as aforesaid and to

i
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undertake teusts and agenaies of all kinds.
(b)) To carry on any other business whirh, in the opmion of the Compeny,
may Be capable of being conveniently or profitably catried on in conjuns tion
with ¢ subsichuev to any other business of the Company and Is caleulated 1o
enhance the value of the Tompany's property.
(&} To purchase or by any otior means acquire frechold, leasehold ¢r any
other property for any estate or interesi whatever movable or immovable or
any Interest in such property, and to sell, lease, let on hire, develop such
praperty, or otherwise turn the same to the advantage of the Company
(& To apply for, register or by other means acquire uny patents, patent
rights, brevets d'invention, licences, trade marks, concessions and Inventions
2nd to yse and turn to account the same or to develop, sell or assign the same
to grant licences or privileges in respect thereof or otherwise turn the same
to the advantage of the Cempany.
{z) To build, re enstruct or generally malntain buildings and werks of all
kinds, whether or not these are situate on the property of the Cornpany.
f To Invest and deal with the monies of the Company in such shares ot
ugon such securities and In such manner as from time to time may be
datermined,
{z) To amalgamate with or to make any agreement or arrangement with ar
enter into partnership or joint purse agreement with any other company, firm
or person carrying on business similar or complementary to the business of
the Company cr any part thereof.
()  To subseribe for, take, purchase or otherwise acquire either for cash,
<hares or debentures in this Company or any other consideration any other
company ar business which, in the opinion of the Company, may be carried on
9 as directly or indirectly to benefit the Company.
(i}  To sl or otherwise dispose of the whole or any part of the business or
property of the Company for any consideration, shares or debentures as the
Cornpany may think fit,
(i)  To lend money to customers, associates and others both corporate and
Incorporate and to guarantee the observance and performance of obligatic™
and contracts by customers and others.
(k)  To borrow or raise money in such manner as the Company thinks fit ond

securc the repayment thereof by the creation and issue of delentured
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debenture stock, mortgages or in any other way.

(I  To pay or remunerate any person, firm or company for rendering
services to the Company in the promotion of the Company or the placing and
issus of shares, debantures dabentiure <tock or other securities of the
Company.
(m) To support and subscribe to any funds and to subscribe to or assist in the
promotion of any charitable, benevolent or public purpose or object for the
benefit of the Company or its employees, directors or other officers past or
present and to grant pensions to such persons or their dependents.
{n) To draw, make, accept, endorse, discount and execute, bills warrants,
notes or other negotiable or transferable instruments.
(0} To assist in the promotion of or promote any company or undertaking
which may appear likely to assist or benefit the Company and to place or
guarantee the placing of, subscribe or underwrite or otherwise acquire any
part of the stock, debentures, debenture stock or other obligations of such
company.
{p) To promote by way of advertising the Company's products and services
in any manner and to reward customers or potential customers and to
promote or take part in any scheme likely to benefit the Company.
(g) To distribute in specie any of the shares, debentures or securities of the
Company between the members of the Company in accordance with their
rights.
(r) To do all such other things as may be deemed incidental or conducive to
the attainment of the above objects or any of them.
All the foregoing objects shall be read and construed as separate and distinct
objects and the generality of any of such objects shall not be abridged or cut down
by reference to any other object of the Company.
4.  The liability of the members is limited.
5.  The share capital of the Company is £100,000 divided into 100,000 shares of

£1 each.




=

WE, the several persons whose names, addresses and descriptions are subscribed are

desirous of being formed into a Company in pursuance of this Memorandum cf

Association, and we respectively agree to take the number of shares in the capital

of the Company set copposite our respective names.

NAMES, ADDRESSES AND DESCRIP-
TIONS OF SUBSCRIBERS

Number of shares taken by each subicriber

JOHN WILDMAN
12 Pancras Lane,
Queen Street,
London EC&N 153,

Company Director.

MARK JOHN BRAZIER
12 Pancras Lane,
Queen Street,

London WC#N 183,

Company Director

ONE

ONE

DATED the 25th day of Ociober 1979.

WITNESS to the above signatures:-

P. C. TILBURY,
12 Pancras Lane,
Queen Street,
London EC&N 153,

Company Director.
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COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

OF

SELTAHART HOLDINGS LIMITED

(Adopted by Special Resolution passed the 17th day of November 1980)

PRELIMINARY

1. In these Articles:
"the Act" means the Companies Act 1948;
"Table A, Part I" means Part I of Table A in the First Schedule to the Act as
amended by Part Ill of Schedule 8 to the Companies Act 1967 and by the
Companies Act 1976;
"Table A, Part II" means Part II of Table A in the First Schedule to the Act as
so amended;
2.  The Company shall be a Private Company within the meaning of the Act and
the Regulations contained or incorporated in Table A, Part II shall apply to the
Company save in so far as they are excluded or varied hereby. Regulations 3, 24,
53, 77, 88 to 9% (inclusive), 107 and 136 of Table A, Part I shall not apply to the
Company and in lieu thereof and in addition to the remaining regulations contained

or incorporated in Table A, Part Il, the following shall be the regulations of the
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ISSUE OF SHARES

3. New shares of any class shall be offered in the first instance to the thep
existing members pro rata to their existing holdings of that class. Subject thereto :
and to Regulation 2 of Part Il of Table A and to any direction to the contrary tha;t R
may be given by the Company in general meeting or in these Articles all unissueqd
shares shall be at the disposal of the Directors who may offer, allot, grant options
over or otherwise dispose of them to such persons including any Directors at such
times and for such consideration and upon such terms and conditions as the
Directors may determine but so that no shares shall be issued at a discount except
in accordance with Section 57 of the Companies Act 1948.

4. Subject to the provisions of Section 58 of the Act, any Preference Shares:“' |
rnay, with the sanction of a Special Resolution, be issued upon the terms that tﬁe} I:f

are or at the option of the Company are liable to be redeemed
LIEN

5. The lien conferred by Regulation L1 of Table A, Part I shall attach to all :
shares of the Company whether fully paid or not and to all shares registered in the;‘
name of any person indebted or under liability to the Company whether he be the |
sole registered holder thereof or one of two or more joint holders. The said -

Regulation 11 shall be varied accordingly.
TRANSFER OF SHARES

6. In the case of a transfer of a fully paid share the instrument of transfer nee&
not be executed by the transferee. Regulation 22 of Table A, Pari 1 shall be
modified accordingly. |
7. Notwithstanding anything contained in these Articles, the Directors may -
decline to register any transfer of any share on which the Company has a lien.
8. Any share may he transferred by a member to any child or other issue, wife “
husband, father, mother, brother, sister, or to any person with whom the member
!

enjoys the relationship of spouse whether or not that person be his or her spouse.

and any share of a deceased member may be transferred to any such relative OF



person as aforesaid of the deceased member or 1o the exccutors or administrators

of any such deceased member. Any share standing in the name of the Trustees of

the Will of any deceased member or of a Settlement created by a member or a

deceased member may be transferred upon any change of Trustee tu the Trustees

tor the time being of such Will or Settlement or to a person to whom such member

or deceased member would have been entitled to transfer the same.

9. ()

)

(3)

()

The instrument of transfer of any share shall be in writing in any usual
or common form or any other form which the directors may approve and
shall be executed by or on behalf of the transferor and (in the case oniy
of a partly paid share) by the transferee, and except as provided by sub-
paragraph (4) of paragraph 2 of the Seventh Schedule to the Act and by
these Articles, the transferor shall be deemed to remain a holder of the
share until the name of the transferee is entered in the register of
members in respect thereof

No share shall be transferred unless and until the rights of pre-emption
hereinafter conferred shall have been exhausted.

If any member shall desire to transfer any shares such member
(hereinafter called the "transferor") shall give an irrevocable (save as
mentioned below) notice in writing (hereinafter called the "transfer
notice") to the Company stating that he desires to transfer the same at
a price to be agreed upon by the iransferor and the directors, or in
default of agreement, by the Auditor as hereinafter provided and the
transfer notice ¢hall constitute the Company the agent of the transferor
for the sale of the share to any member of the Company holding shares
of the same class as those comprised in the transfer notice at the price
so fixed or at the fair value to be fixed by the Auditor in accordance
with paragraph (5) of this Article. The transfer notice may include two
or more shares of the same class and in such case shall operate as if it
were a separate notice in respect of each. The transfer notice may
contain a provision that unless all the shares comprised therein are sold
by the Company pursuant to this Article, none shall be so sold and any
such provision shall be binding on the Company

In case any difference arises between the transferor and the directors
as to the fair value of the shares comprised in the transfer notice the

Auditor shall, on the application of either party, certify in writing the
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the date of the transfer notice and on the basis that the trap-jer is
being made between a willing buyer and a willing seller and that tn,
Company will continue to be a going concern. Such sum shall be deemeq
to be the fair value, and in so certifying the Auditor shall be considereq
to be acting as an expert and not as an arbitrator and accordingly the

Arbitration Acts 1950 and 1975 3hall not apply. If the application to the

4

Auditors is made by the transieror the costs of the Auditor i 50
certifying shall be borne by the transferor and if by the directors by thel\ﬁ
members of the Company (excluding the transferor). "\‘\J

(5) 1f the Auditor is asked to certify the fair value as aforesaid, hjs |
certificate shall be delivered to the Company and the Company shall
furnish a copy thereof to the transferor and if within seven days of the
service upon him of the said copy the transferor fails by written noticef
to the Company to cancel the Company's authority to sell the shares:
comprised in the transfer notice he shall be deemed to have agreed fo
the fair value and to have consented to the offer of such shares at the ..
fair value to the other members.

(6) Within seven days after the service of the transfer notice on thé
Company as aforesaid .or the final agreement of the price of the shares
comprised In the transfer notice whichever shall last occur ("the
relevant date") the Company shall send a notice in writing to every.
member (other than the transferor):

(i) specifying the number of shares comprised in the transfer notice;

(i)  containing an invitation to the member to apply in writing to the .
Company within such period as shall be specified in such notice:
being a period expiring not less than fourteen days and not more
than twenty-one days after the relevant date for such number of
the shares specified pursuant to paragraph 6(i) of this Articlesas
he wishes to take;

(iif) containing a statement that at the end of the period as shall be
specified in such notice, the invitation given pursuant to
paragraph 5(ii) of this Article will be deemed to have beed

withdrawn by the Company.

Ity at the end of the said period the Company has received applicatlons
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' wwliing ac aforesaid for all er part of the shares specified in such
ratice from o2 or more of the members fhereinafter referred 16 in this
Article as "the applicant”) then, subject to the transferor's right of
withdrawal, the Company shall as the agent of the transferor allocate
the said shares (or so many of them a. shall be applied for as aforesaid}
first to and amoengst the appiicants who are registered in respect of
shares of the same class as those specified in such notice (and in cases
of competition pro rata as nearly as possible according to the number of
shares of such class of which they are registered as holders) and
secondly (if any of the said shares shall remain after such applicants
have been satisfied in full) to and amongst the remaining applicants {and
In case of competition pro rata so far as possible according to the
number of shares of any class in the Company in respect of which they
are registered as holders) and upon such allocation the Company shall as
the agent for the transferor and the applicant or each of the applicants
declare a contract of sale to be concluded between the transferor and
the applicant or each of the applicants in respect the number of shares
allocated to th« applicant or each of the applicants respectively under
the foregoing provisions PROVIDED that no member shall be obliged to
take more than the number of shares specified by him as aforesaid.

If any share shall not be capable without fractions of being disposed of
to any member under the foregoing paragraphs of this Article, the same
shall be disposed or to the members, or some of them, in such
proportions or in such manner as may be determined by lots drawn in
regard thereto, and the lots shall be drawn in such manner as the
directors think fit.

Any notice given by the Company to any member pursuant to the
provisions of paragraph (6) of this Article shall be deemed to be an
invitation to treat; any application for shares by any member in
response to such notice shall be deemed to be an offer and shall be
incanable of being withdrawn until the expiry of seven days after the
end of the period specified in such notice by the Company in response to
which such appliciation was made.

If the (lompany shall within the period of twenty-eigh+ days after the

relevant date find a me.nbar willlng to urchase any share included in

LT TS

"
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the transfer notice and shall give not:ce in writing thereof to the

transferor then, subject to his right of withdrawal, he shall be Loyng

upon payrnent of the price or the fair value s the case may be to

trensfer the share to the applicant who shall be bound to complete the
purchase within fourteen days from the service of the last-mentioncd
notice, subject 1¢ wwitaining any povernmental consents.

(10) If in any case th2 tranoferor after having become bound as aforesaid
males default in transferring the share the Company may receive the
purchase money on his behalf, and may authorise some person to
execute a trauciar of the share In favour of the applicant who shall
thereunon be registered as the holder of the share. The receipt of the
Company for the purchase money shall be a good discharge for the
applicant and after his name has been entered in the register of
members in purported exercise of the aforesald power the validity of
tha proceedings shall not be questioned by any person

{11) 1f the Company shall not within the period of twenty-eight days after
the relevant date find a member willing to purchase the share or all the
shares comprised in the transfer notice and give notice in manner
aforesaid, subject to paragraph (13) of this Article the transferor shall
at any time within three calendar months afterwards be at liberty to
sefl aw transter oul the shares comprised in the transfer notice which
have mot been allocated to any member on terms not less favourable
than those on which such shares were offered to the members pursuant
to this Article PROVIDED that the transferor shall not have this right if
he exercises his right of withdrawal, During such period of three manths
the transferor shall not be entitled to offer such remaining shares to
any person on less favourable terms unless he shall have first offered his

remaining shares on those less favourable terms to the other members
in the manner provided in this Article.
(12} Notwithstanding any previous provisions of this Article any corporate
entity beneficizlly entitled to shares of the Company may hold any
shares through a nominec or transfer such shares from one nominee 10
another or from a nomince to itself and shall also be entitled to transfer
any such shares to any of its subsidiaries or to its holding company or 0

a nomine - :
e for any such subsidiary or holding company, without in any
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article, provided always thar if any nominee subsidiary or holding
Company ceases to be g Nominee subsid

iary or holding company of a
Ccorporate entij+

-

¥y which has transferred shares to it pursuant to this

Paragraph such nominee subsidiary or holding Ccompany shall re-transfer

LB stires

» such corporate entity,

(13) i.gulation 4 of Part II of Table A shall not apply

(i)  The Directors may refuse to register any transfer of a share
(whether or not it Is a fully paid share) PROVIDED that they

shall not be so entitled to refuse to register a transfer made

pursuant ot the provisions of paragraphs (1) to (12) inclusive of

this Article unless the transfer is of a share on which the

Company has a lien.

10. NO shares shall in any circumstances be transferred to any bankrupt, infant

or individual who is found to be a patient under section 101 of the Mental

Health Act 1959 nor shall any share be registered in the names of such

persons as aforesaid.

CALLS ON SHARES

11.  IN regulation 15 of Part I of Table A the following words "except in so far as

may be otherwise agreed between the Company and any member in the case

of the shares held by him" shall be inserted immediately after the words

"provided that",

ALTERATION OF CAPITAL

12, REGULATION 44 (increase of share capital) and regulation 45 (consolidation

sub-division and cancellation of shares) of Part I of Table A shall apply.

PROCEEDINGS AT GENERAL MEETINGS

13. (1) Regulations 53 and 54 of Part I of Table A and regulation 4 in Part II

thereof shall not apply.




14, A poll may he demanded at any General Meeting by the Chairman or by any

member present in person or by proxy and entitled to vote. Regulation 38 in Part 1

of Table A shall be altered accordingly.

15. Any such resolution in writing as is referred to in Regulation 5 ot Table A,
Part I may consist of several documents in a like form each signed by one or more
of the members or their duly authorised representatives as in that Regulation

referred to. In the case of a corporation a director or the secretary thereof shall

be deemed to be a duly authorised representative for this purpose.

CALLS ON SHARES

16. In regulation 15 in Part I of Table A the following words "except in so far as
may be otherwise agreed between the Company and any member in the case of the
shares held by him" shall be inserted immediately after the words "provided that'.

DIRECTORS

17. The first Directors shall be appointed in writing by the subscribers to the
Memorandum of Association of the Company. The number of Directors shall be not
less than two and not more than five.

18. (a) Any person or body corporate being the registered holder for the time
being of ten per centum (10%) of the issued ordinary shares from time to time
in the Company may at any time by memorandum in writing signed by or on
behalf of him or them or it and left at or sent to the Registered Office of the
Company appoint any person to be a director and may similarly remove from
oifice any director so appointed by him or them or it.

(b) A Director may from time to time by writing under his hand deposited
at the Registered Office of the Company appoint any other person to be his
alternate and remove any alternate so appointed from office, but the
appointment of any person not being a Director shall not be operative unless
and until approved by a majority of at least two-thirds of the Directors.

{c) Every alternate shall except when absent from the United Kingdom be

entitled to receive notice of meetings of the Directors and shall be entitled

to attend and vote as a Director at any meeting of the Directors at which the
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rector apRAIting him is ot Personally present and generally to act in his

Mace a 0 ) o
[ t all such MeEtass and in al) Proceedings in which and on afl occasions

o7 which the Director @0olnting him shall not personally act and the

A - * *s " ') . - .
alternate’s signatuce to any resolution in writing of the Dire sters shall be as

ctfective as the signature of hjs appointoer if the appointor is for the time
heing absent from the United Kingdom or otherwise not available and, if he is
also a Rirector, shali be entitled in the absence of the Director appolnting
him to a separate vote on behalf of {hat Director in addition to his own vote,
But shall not be counted more than once in the quorum,

() Every alternate shall be an officer of the Company and shali not be
deemed to be the agent of the Director appointing him and shall, except as to
reminzration, be subject in all respects 1o the terms and conditions existing
with reference to the other Directers PROVIDED that an alternate shall not
(save as aforesaid) have pPover to act as a Director nor shall he be deemed to
he a Directar f3r the purposes of these Acticles

(¢} ¥ a Derector shall cease to hold the office of Director the appointment
of his elrernate dhal) therougon cease. A Director may at any time by giving
notize in writing to the Secretary of the Company revoke the appointment of
an alternate 23pointed by him and appoint another person in his place subject
13 such apzroval as afaresaid,

(£)  Any instrument appeinting an alternate Director shall be left at the
Registered Office of the Company and shall, as nearly as circumstances will
admit, be in the form or to the effect follswing:

nf, of

2 Director of the Company, in pursuance of the power in that behalf
centained in the Articles of Association of the Company, do hereby nominate
and appoint of

to act as alterpate Director in my place during my absence, and
to exercise and discharge all my duties as a Director of the Comnpany

.12 M

As witness my hand this

F9. A Director need not hold any shares of the Company to qualify him as a

Jae 3T Ne ana ¢ e T e tor Eh r than a It £ ] 2] (2
Ni £ A t”ﬂ’? be]n!; ab )Qni racn Bhie UHI ed I\]ngdom) Shal be entltled to
Py i G f,‘—,., af o, f < t t L l

co : A ificd in Regulation 13% in Part I of
rorcive smiiee (in addition to the person specified in Reg




Table A) of and to attend andfipeal at all general meetings of, and at any separate

meeting of the holders of any class of shares in, the Company.

20. The words "unless the Company otherwise direet” at the erd of Regulation 78

in Part I of Table A shall be deleted.

2l. The proviso to regulation 79 in Part I of Table A shall not apply to the

Company.

22. A Director may vote as a Director and be counted as one of a quorum upon a

motion In respect of any contract, matter or arrangement which he shall make with

the Company or with any other Company in which the Company may be interested
or in which he shall be in any way interested and he may hold and be remunerated
in respect of any office or place of profit (other than the office of Auditor of the

Company or any subsidiary thereof) under the Company or any such other Company

and he and any ficm of which he is a member may act in a professional capacity for

the Company or any such other Company and be remunerated therefor and
peragraghs (2) and (%) of regulation 84 in Part I of Table A shall not apply to the

Company.

23. A Director present at any meeting of Directors or Committee of Directors

noed not ign his name in a book kept for that purpose and regulation 86 in Part I of

T-ble A chall be modified accordingly.

2% f{e) The Directors shall not be liable to retire by rotation and, accordingly
in each of regulations 95 and 97 in Part I of Table A the second sentence
thereof chall be daleted
{(5)  Without prejudice to the powers of the Company under regulation 96 in
Part I of Table A and under section 184 of the Act to remove a Director by
Ordinary Resolution the holder or holders for the time being of more than one
half of the issued Ordinary Shares of the Company shall have the power from
time to time and at any time to appoint any person or persons as a Director
or Directors either ags additional Directors or to fill any vacanacy and te
remove from office any Director howsoever appointed.  iny such
appo itment or removal shall be effected by an instrument in writing signed
by the member or rnembers making the same or in the case of a member
being a company signed on its behalf by one of its directors and shall take

effect upon lodgment at the registered office of the Company. Any such

“ermoval shall be vwithout prejudice to any claim which a Director may have

for brewch of any contract of service between him and the Cormpany.
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€ The Offjee of 4 Directop shall be vacated;-

0 1 by novice i, writing to the Conmpany he resigns the office of

Director,

() If he shay for more thap six months h_, -eh absent withoyt
Bermaission of the Directors from meetings of the Directors helg
during that Periad, unlegs he shall have appointed an alternate
Director who has not heen similarly absent during such period.

1) S bacomes bankrupt or enters into any arrangement with his
Creditors,

%}

Ifhe is Prohibited from being a Director by an order made under
2Ry provisicn of the Acts,

{53 If he becomes of unsound mind.

(6 12 he is femoved from office under regulation 96 in Part | of

7} Ehreis removed from office ungg, Paragraph (b) of this Articje,
2% Regulation 87 in Part I of Table A shall apply as though the words "who has

2l any other salarizd office or place of profit with the Company" were omitted

thorefrom.

26, The following sentenge chall ke added to regualtion 99 in Part I of Table A:-
"Any Directur or member of a committee of the Board may participate jn a
meeting of the Directors or such committee by means of conference
telerhone or gimilar communications  equipment whereby all persons
Participating in the mzeting can hear each other and participation i, a
meeting in this mannee shall be deemed to constityte presence in person at
SUT.i meetingh,

27. The following sentence shall be added to regulation 102 in Part I of Table A:-
“Ary committee shall have power unless the Directors direct otherwise to co-
Opt as a member or members of tiie committee for any specific purpose any
persan or persons althougts not heing a Director of the Company".

28, Any such resolutisn in writing as s referred to in regulation 106 in Part I ot

. o, signed by one or
Yo3le A may consist of several douments in the lie form each sig 4

. : i a meeting of
were of the Directers for the time befar. *tled to receive notice of 5
tie 13 1 L fher b w0 2a Foble A shall be modified accordingly.
i3 Tirectors and 4 it R )
g r f L Uy« one o wore of thelr body to
29, yho Direciar DO B - ’

< of e husiness of the Company
PO crmeutive ol o L L e e ol
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including the office of Chairman or Deputy Chairman or Monaging or Joint
Managing or Deputy or Assistant Managing Director as the Directors may decide
for such fixed term or without limitation as to period and on such tarins as they
shink fit ana a Director appointed to any executive office (without prejudice to any
claim for damages for breach of any Service Contract between him and the

Company (if he ceases to hold the office of Director from any cause shall ipso
facto and immedi itely cease to hold such executive office.

A Directer holding such executivggfice as aforesaid for a fixed period shalf

6ot be entitled to resign as a Dire&or of the Company and Article (7{(c) {|)

hercof shall be modified to that extent,
39. The Directors may establish and maintain or procure the establishmont and
maintenance of any contributory or non-contributory pension or superannuation
funds for th: benefit of, or give or procure the giving of donations, gratuities,
pensions, allowances or emoluments to any persons who are or were at any time in
the employment cr service of the Company or of any company which is a subsidiary
of the Company or is allied to or associated with the Company or with any such
subsidiary company, or who are or were at any time Directors or Officers of the
Company or of any such other company as aforesaid, and holding or who held any
salaried employment or office in the Company or such other company, and the
wives, widows, families and dependants ot any such persons. The Directors may also
establish and subsidise or subscribe to any institutions, associaiions, clubs or funds
caleulated] to be for the benefit of or to advance the interest and well-being of the
Compny or of any such person as aforesaid, and may make payments for or
towargs the insurance of any such persons as aforesaid, and subscribe or guarantee
money for charitable or benevolent objects or for any exhibition or for any public,
general or useful object. The Directors may do any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid. Any Director
kolding any such employment or office shall be entitled to participate in and retain

for his own benetit any such donation, gratuity, pension, allowance or emolument.

OVERSEAS SEAL

31 Th: Company may have an official seal for use abroad under the provisions of

the Acts, where and as the Direciors shall determine, and the Company may by

wrist 3 . . -
vrie’ 3 under the Common Seal appoint any agents or agent, commlitees or

b
re

21



comipittec abread o he the duly authorised agents of the Company, for the purpose

ot affiing and using such officia) sealy and may impose such restrictions on the yse

thercof as may he thought fit, Waerever in these Articles reference js mads to the

Commen Seal of the Company, the reference sholl, when ang $o far as may be

apphicanle, be deemed to include any sych ofrficigl s2al as aforesaid,
INDEMNITY

32. Every Director o- other officer of the Company shal] be enti*'ed to pe
Indemnifiad out of the aseets of the Company agzinst all losses or liabilities which
¢ may sustain or incur iv or about the execution of the duties of his office or
otherwize in relation therets, including any liability incurred by him in defending
any progecedings whether oivil ar ceiminal in which judgment is given in his favour
or Iz whichh he is acquitted or in connection with any application under Section 443
of tha Art in which rolief is granted to him by the Ceurt, and no Director or other
officer chall be lable for any loss, damage or misfortune which may kappen to or
be tozurred by the Company in the oxecution of the duties of his office or in
relation therote. But this Article chall only have effect insofar as its provisions are

nat avoidsd by Sectin 205 of the Act,
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NAMES, ADDRESSES AND DESCRIPT

JOHN WILDMAN
12 Pangrar 1, 2y
Jrzen Strent,

London EC&N 157,

Company Director

MARK JOHN ORAZIER
12 Panzras Lanz,
Queon Street,

Lenden BECang 133,

DATED the 251, day of Czieber 1979

WITNESS 1o #50 above signaturese-
P C.TILBURY

12 Paneras Lane,

Queen Straat,

Lendsn ECulyg 183.

Company Director




Form No, 10
No, of Company.....1461439.77. | lo

: THE COMPANIES ACTS 1948 to 1967

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

SELTAHART HOLDINGS LIMITED
Insert namsa
of Campany;
delete “Limitad*

if not applicable Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,
©o $ H
+Stato whethor that by at Special Resolution of tt« C?mpany .dated the
g:gianahg_ :r Seventeenth day of November 18 20 the nominal capital of the
aQraina
or Spacial i Company has been increased by the addition thereto of the sum of £90,000 !
Resolution. . . L
beyond the registered capital of £ 10,000 o

The additional capital is divided as follows:—

Number of Shares Class of Share Nominal amount
£90,000 Ordinary y of each share
£1

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.) !
subject to which the new shares have been, or are to be, issued are as follows:~--

10 rank pari passu with the existing ordinary shares
If any of the new
shares are
Preference Shares
Xete whether they
are redeemable or
tiot. If this space Is
insufficient the
conditions should
be set out
saparately by way
of annexure,

Presented by Presentor's Reference.. CRC....vun...
M el Y 2,
FLOPARIES
MOS8, HE DTS o o e (o MORY
e} 8 24FER 10 9
7. GREAT, JBMES . STREET s M 88 81 .
S

LONDON, . HCIRL3DA csinnmmmsnsssinissans '. (see notes a;erleaf)
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Seltahart Holdings Limited

21 Staple Gardens, Winchester, Hampshire
Telephone Winchester (0962} 51856

At an Extracrdinary Meeting of the Cowpany held at 21 Staple Gardens,
Winchester, on 21st April 1981 the following resolution was passed
- as Special Resoluticn.

RESOLUTION

THAT the authorised share capital of the Company ke increased to

£300,000 by the creation of 200,000 additional Ordinary Shares of €1 each,

140,000 of which to be designated 'A' shares and shall rank pari passu

. s wi - . 3
in ?.ll respec w:.i.:h the existing Ord:mar}'r ?haa:e ota;‘:.glgl}gsha L2 Qggi Eizﬂ——c'u_ call |
designated 'A' ordinary shares. The remaining 1-_21:6:93@:shar 1all s/ast f;o,(p«"ussby;

be desiynated 'B* Ordinary Shares and shall rank pari passu in all
respects with the existing 'A' Ordinery Shares save that one vote shall
attach to each holding of 10 'B' Ordinary Shares.

ke

By Ordexr of the Board

Registered Cffice:
7 Great James Street, London WCIN 3DA.

c?;a.w::r‘

e 2D
F ¥ IR
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THE COMPANIES ACTS 1948 TO 1976

Motice of increase in nomiiial capital
Pursuantto section 63 of the Companies Act 1848

Please do fiot

write in this
binding margin

Y
Plaass complote To the Registrar of Companies Ifgr_ gifici_?l_u_s:a Company number
tegibly, proferably i : 2_, (‘[:‘ 1461499
in black type, or | R § | g ol
bold bteck lettering Name of Company

SELTAHART HOLDINGS I

*doleteif
inappropriate

-

t+dolete as
appropriate

Nole

This notice and a
printed copy of
the resolution
authorising the
Increase mustbe
forwarded to the
Registrar of
Companias
within 15 days
after the passing
of the resolution

{delote as
apprapriato

Limited* ﬂ

M

o e
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [etdinary]
[extcaarginary] [special]f resolution of the company dated _215t Aprdl 1981

the nominal capital of the company has been increased by the addition thereto of the sum of
£_200,000 beyond the registered capital of £100,000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

ST T - R
Number of shares Class of share Nominal amount of each share
140,000 A! £1
60,000 'B* 21

I T T M LI PN ITI

(if any of the new shares are preference shares state whether they are redeemable or not)

The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

Please tick here if
continued overleaf

ALY
- T z*:?" L -
signed | "X " Tn A [Director] [Seerotary}t Date 3 0 « A+ ¥
1 ~ et - -
2 > " X Kl
Presentor’s namyp, address and For-official use . Y e
reference (if any) ~ Gonoral section ' Post room _ -ﬁ\w
o - ! ‘v- 2w Vi
HANCOCK & WILLIS I S I
7 GREAT JAMES STREET, PR (“70 — A J
LONDON WCTN 3DA s o g%‘i‘)iil }
LJ, iy \ElFrL(;‘E# ‘

TIW




s em m 1ER E TR

[ETRTS S IR NE

e AimT o moamergE v 5T T

A
PR, | 4V~

2

The conditions {eg. voting rights, dividend rights, winding-up rights etc,) subject to which the new
shares have been or are to be issued (continued).

The additional 'A' shares will rank pari passu in all respects with exisitng Crdinary
Shares which shall alsc be designated 'A' Ordinary Shares. The reraining shares shall
be designated 'B' shares and shall rank pari passut in all respects with the existing
*A' Ordinary shares save than 1 vote shall attach to each holding of 10 'B' Ordinary
shares.

Oyez Publiching Limited, Norwlch Housy [543 Notwich Stroat, London ECAA 1AB. a subshdiary of Tho Sollelcors* Lave Statlonory Sottoty, Limited. KK Fey
Companies GI0 October 1279
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Company Number: 1461499 f;~§7
COMPANIES ACTS i<48 TO 1980
COMPANY LIMLTED BY SHARES
ORDINARY RESOLUTION
OF
SELTAHART HOLDINGS LIMITED

Passed the 18th day of March 1982.

At an Extraordinary General Meeting of the Members of the above-named
Company duly econvened and held at 7 Great James Street, London WCLN 3DA
on the 18th day of March 1982, the sub-joined Resolution was duly passed
as an Ordinary Resoluticn:-

CRDINARY RESOLUTION

HThat the capial of the Company be increased from £300,000 to £450,000
by the creation of 150,000 Ordinary Shares of £l each t¢ rank asz
from issue pari passu with the existing issued Ordinary Shares in

the capital of the company"
7

e s s s ad oo

CHAIRMAN —

N A A I A R A IR AR

T,
6 \,},
:
f';:: ' ‘:“ %;}}:'\5\\
g
22 MARjog2
A 26 % /fi



THE COM.PANIES AGTS 1948 TO 1976

Notice of increase in nominal capitai
Fursuantto section 63 of the Companies Act 1048 |

af? ‘I
Please donot

write inthis
bindiisg margin

\7

Pluasecomplate 1 © the Registrar of Companies For lgf_f_i_c_:ial_ t{_sle Company pumber
legibly, preferably .
. Inblack typ, or L..._Jt._f @_' 1451499

bald block tettering Narme of Company

II SELTAHART HOLDINGS

*delete if

Limited*
inapprogriate mie

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

" tidelete as fextraordinaryl-{speeial}} resolution of the company dated _18th March 1982
appropriate

the nominal capital of the company has been increased by the addition thereto of the sum of

Note £___ 150,000 beyond the registered capital of £ _300,000
This notice and a
printed copy of A printed copy of the resolution authorising the increase is forwarded herewith

the resolution . T ) .
authorising the The additional capital is divided as follows:

©increase mustbe

g;wgi:;f;d otfo the Nuinher of shares Class of share Nominal amount of each share ’;
Companies 150,000 Ordinary £1

within 15 days
- after the passing
ofthe resolution

, S

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

pari passu in all respects with the existing
Please tick here if

Ordinary Shares of the company continued overleat

1deloto as Signed {Director] [Secretary]t Date  18th March 1982
appropriate
Presentor's name, address and For offictal use
rctference (if any): Ganeral section Post raom
Hancock and Willis
7 Grealt James Street R
London WCIN 3DA 3 *';;\2
= * v i
Ref: JAV & 22 MARIGE
’.‘.‘)\“"‘V,,\%'ﬁ" 24 ’ - NE
kA é "
4 g
[}




T \ q \
Nunber of } 14£1499 \ 2
Company '

The Companies )lcts 1948 {0 1980

COMPANY LIMITED BY SHARES

Sypecial Regolution

(Pursuant to s. 141 (2) of the Companies Act 1948)

oF

SEUTAHART HOLDINGS

LIMITED

Passed /-2, - oot~ 1982

AT an EXTRAORDINARY GENERAL MuETING of the above-named

Company, dulv convened, and held at 7 Creat James Street,
. London, WCIN 3DA

on the 18th  day of March , 1982, the subjoined
SPECTAT, RESOLUTION duly passed, viz.:—
| RESOLUTION

"That the regulations contained in the document produced to the
meeting and for the purpose of identification signed by the
Chairman be approved and adopted as the Articles of Association
of the Company in substitution for, and to the entire exclusion
of, the existing Articles of Association”.

o bo signed
by tho Chair-
man, o Dirce-
tor, or the
Scerotary  of
the Compnny.

Signature ... X .....

-

-l

.
e

Nore.~To bo filed vrithin 16 daya aftor thoe passing of the Resolulion(s).

\22MAR 2

N e
Oyoxr  Tublishing  Lhniied, Norwlch louse, 11713 Nerwlch  Sipaef ..!.- S
{‘n’rﬁi'&‘& EC4A 1AD, & subsliiasy of Tho Bolleliara’ i Sintlonery Savioly, l“:‘."‘& *“”BD = RS

Companles 7

N v Trmely




(This ie a copy of the substituted Articles of Assg
adopted by Special Resolution on the 18th March 1932,

of the Company

e

THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

(Adopted by Special Resolution passed on the 18th March 1982:

—OF—

SELTAHART HOLDINGS LIMITED

SPECIMEN ARTICLES

PRIVATE COMPANY

T. {(A) ‘“he Company is a private company and accordingly the Company shall

(1) Otfer ‘o the public (whether fer cash or otherwise) any shares in or
denentures of the Cempany; .

(2) Ailot or agree to allot (whether for cash or otherwise) any shares in
or debentures of the Company with a view to all or any of those shares
or debentures being offered for sale to the publlc.

(B} Regulations 3, 24, 53, 77, 88 to 94 (1nclublve). 107 and 136 of Table
A as hereinafter defined shall not apply to the Company and in lieu thereof and
in addition to the remaining regulations contained or incorporated in Table A
the following shall be the regulations of the Company.

*

" ‘ SHARE CAPITAL

II. The bhare:capital of the Company at the date of adoption of these Articles
is £1,100,000 divided into '325,000 Cumulative Redeemable Convertible
Preference Shares of £1 each ("the Preference Shares"), 325,000 Cumulative
Convertible Participating Preferred Ordinary Shares oi £1 each ("the Preferred
Shares"), and 450,000 Ordinary Shares of £1 each ('the Ordinary Shares").

IIT. (A) in these Articles the following words shall have the following
meanings:— .

(1) "Subsidiary" and Holding Company shall have the meaning ascribed to a
rubsidiary company and holding company by Section 154 of the
Urmpanies Act 19248, . .
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(2}

(3}

(4)

(5)

(6),

(7)

"the Accounts” shall mean the audited Profit and Loss Account of the
Company or, if the Company has any Subsidiary or Subsidiaries during
any financial year, a consolidation of the audited profit and lpss

accounts of the Company and its Subsidiary or Subgidiaries for such
vear vnrepared:~

(a) under the historical cost convention; and suhject thereto

(b) in accordance with the best generally accepted accounting

principles and all applicable Statements of Standard Accounting
Practice s

"Group Profits" shall mean a sum equal to the net profit or loss
before taxation and extraordinary items of The Company or,if the
Company has any Subsidiary or Subsidiaries during any tinancial year,
the consolidated net profit or loss of the Company and its Subsidiary
or Subsidiaries for a financial year as disclosed (%0 the nearest
Pound) by the Accounts

"Adjusted Group Profits" shrll mean Group Pi>fits after

(a) adding rack the remuneration of such of the Directors of the
Company as may at any time during the financial period in question
have been shareholders in the Company and in relation %o any such
Director remunsration shall for this purpose mean not only all sums
received or receivable by or on behalf of any Director (or his

"spouse) {in his capacity as Director or employee of the Company or of

any BSubsidiary of the Company) or by any person firm or bcdy
corporate in respect of the services of such Director and whether by
way of salary bonus commission directors' fees or otherwise and
whether paid by or on behalf of the Company .and/or any Subsidiary of
the Company but also the amount or amounts of any contribution{s) by
the Company or by any Subsidiary of the Company towards the provision
of a retirement or other benefi% (as that expression is defined in
Section 224(1) Income =nd Corporation Taxes Act 1870 with the
omission of the exception contained in that definition) for sguch
Director ’

fb)g deducting a sum equal to that which would be ﬁayable on the
Grolup Profits if the same were liable in full to Corporation Tax at

the 'prevailing rate (whether or not such trate is in. the even’.

qﬂplicable to the year in question) or whether or not such tax is
actually paid or payable or provided for in the Accounts

"the Fixed Preference Dividend" shaii mean the dividend referrqd to

. in sub-paragreph {a) of paragraph (1) of Article IV

“"the Fixed Preferred Dividend! shall mean the dividena referred to in
sub-paragraph {b)(i) of paragraph {1) of Article IV

"thie Participating Du.vidend" shall mean the dividend referred to in
sub-paragraphs (b)(ii) of paragraph {1) of Article IV

.
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(10)

(11)

(13)

(14)

(17)

(18)

e Residne! snal? woan ihe balance of the profits which the Company
may devermine to digtribute in rpspect of any financial year after
Easnoat 0" the ¥ixed Preference Dividend the Fixed Preferred Dividend
sl wh. Participating Dividend (if any) due in respect of such
financlal year and a¥ter the payments (if any) referred to in
sub-paragrapii. {z) {i) to (iii) inclusive of paragraph (1) of Article
Iv

"the Investor" shall mean the holder or holders for the time being of
& majority in nominal valua of the Preference Shares or of the
Preferred Shares cr Oridinyrw Shares into which the same are converted

"the 5o ¢.anv Years" shall mean the two years ending March 31 198%
and March 31 1986

"the Base Profit" shall mean  the average of the Adjusted Group

_Profits for the Relevan! Years

"the Revised Base Profit" shall mean the average of the Adjusted
Group Profits (after deducting the sums added back pursuant to
sab-parsgraph (a) of paragraph (4) of this Article) for the Relevant
Years

"Equity BShare Czpital" shall mean the Ordinary Share capital as
enlarged by the Preferred Shares upon their issue

"X%" shall mean that percentage of ihe Equity Share Capitul of the
Company into which the Preference Shares are converte’l pursuant to
sub-paragraph {A){i) of sub-paragraph (4) of this Article

"¥%" shall mean that percentage which is represented by 100 - x

A

1N§Z"-sha11 mean the nominal value of Proference Shares which have

been converted into and are from time +to time represented by
Preferred Shares whatever the nominal value of and regardless of the
amount paid or credited as paid uy on such Preferred Shares.

"the ..ct" means the Companies Act 1948

"Table A" means Table A in the First Schedule toc the Act as amended
b% the Companies Acts 1967 toc 1981

I¥. The Preference Shares the Preferred Shares and the Ordinary Shares shall

have and

enjoy the fullowing rights and be subject +to the following

restrictions:—

(1)

As regards income

(a} The holders of the Preference Shares from time to time in issue
shall in the priority hereinafter mentioned be entitled to = fixed
net cash cumulative dividend at the rate per annum of 10 per cent on
the amount paid up or credited as paid up thereon the same to be
distributed amongst them according to the amounts paid up or sredited
as pald up thereon to accrue on a daily basis and to be payable half
yearly on 15th May and on 15th Novenmber in cvery year;



(b) The holders of the Preferred Shares from time to time in issue
shall in the priority hereinafter mentioned be entitled to:

i} a fixed net cash cumulative dividend at the rate per annum
of 10 per cent on £2° the same to bc distributed amongst them
according to the amounts paid up or credited as paid up thereon
to accrue on a daily basis and to be payable half yearly on 15th
May and on 15th November in every year the first such dividend
to be payable on whichever of the 15th May and the 15th November
next follows the date on which Preferred Shares are first issued
and shall be so payable in respect of the period from the date
of issue of the Preferred Shares to such date

ii) a cumulative participating net cash dividend in respect of
each financial year of the Company cf such sum (if any) as shall
equal the product expressed in pounds sterling of one half of X
times the balance (if any) remaining after deducting the Base
Profit from the Adjusted Group Profit for the year in question
the same to be distributed amongst them according to the amounts
paid up or credited as paid up thereon and to be payable within
14 davs after the Annual General or other Meeting of the Company
at which the Accounts for such financial year are adopted the
first such dividend to be payable (if appropriate} in respect of

the A:djusted Proflts for the financisl year ending 31lst March
1987 :

{c) The ‘prufits of the Company in any financial year or other
financial period of the Company shall to the extent that the same are
sufficient for the purpose be applied strictly in the following order
and priority:— ;“~“ ' SRR ‘ -t

y(i)' in paying to the holders of the Preference Shares any
arrears of the Fixed Prefeerence W1v1dend

(ii) in paying to the holders of the Preferred Shares any
arrears of the Preferred Dividend on such shares

(iii) in' paying to the holders of the Preferred Shares any .

arsears of tue Participating Dividend thereon

(iv) in paying to the holders of the Preference Shares any
Tikxed Preference Dividend due in respect of the financial year in
quesition :

(v) in paying %o the holders of the Preferred Shares any Fixed
Preferred Dividend due in respect of the financial year in question

(vi):'"in paying to the holders of the Preferred . Shares any
Participating Dividend due in respect of the financial year in
question



(2)

(vii) the balance of the profits which the Company may
determine to distribute in respect of any financial year shall be
applied in paying to the holders of thg Ordinary Shares a net cash

dividend of such sum as shall equal the product expressed in pounds
sterling of

—§ﬂ %x (FPD + PD)

where

UFPD" = +the Fixed Preferred Dividend payable in respect of such
financial year; and

UppDM = the Participating Dividend {(if any) payable in respect of
such financial year,

the same to be distributed amongst them according to the amounts paid
up or credited as paid up thereon

(viii) the Residue shall be distributed amongst the holders of
the Preferred Shares and the Ordinary Shares (pari passu as if the
same constituted one class of share) so that the holders of the
Preferred Shares shall be entitled to X% of the Residue and the
holders of the Ordinary Shares to Y% thereof

{d) For +the avoidance of doubt the Fixed Preference Dividend the
Fixed Preferred Dividend the Participating Dividend and the dividend
payable +to the holder- of the Ordinary Shares pursuant to sub-

- ~paragraph (c)(vii) of this paragraph (1) shall be paid in the

amounts or at the rates mentioned together vith (and not inclusive
of) the imputed’ tax credit at the rate from time to time prevailing

As regardslcapitél

On a return of capital on liguidation or otherwise the surplus assets
of the Company remaining,after payment of its liabilities .shall be
applied:~- - ' v T

(d) first, in repaying to the holders of the Preference Shares the
amount paid up or credited as paid up thereon together with a sum
equal to any arrvears deficiency or accruals of the Fixed Preference
Dividend ~thereon (such arrears deficiency or sacecruals to be
calculated down to the date of the return of capital on the basis
that such dividends are payable irrespective of whether they have
been declared or not)

(b) next, in repaying to the holders of the Preferred Shares the sum
of £Z together with a sum eaual %s any arrears deficiency or accruals
of the Fixed Preferrad Dividend and the Participating Dividend
thereon {such arrears %o he eplculaied in the case of the Fixed
preferred Dividend down to the date of the return of capital on the
basis *that such dividends are payable irrespective of whether they
have been declared or not and in %the case of the Participating
Dividend down to the date to which the last published accounts of the
Company have been made up)



(3)

(4)
A.(1) (a)

(b)

()

(2)

(¢) next, in repaying to the holders of the Ordinary Shares the
amount paid up or credited as paid up thereon

(ad) the balance (if any) of such assets shall belong te and be
distributed amongst +the holders of the Preferred Shares and the
Ordinary Shares (pari passu as if the same constifuted one class of
share) so that the holders of the Preferred Shares shall be entitled

to X% of such balance and the holders of the Ordinary Shares to Y%
thereof

As regards the proceeds of sale

In the event of the sale of the whole of the issued share capital of
the Company whether to a private purchaser or purchasers or to an
institution or to +the public the proceeds of such sale shall be
apportioned as if they were surplus assets arising on a return of
capital as contemplated under paragraph (2) of this Article

As to conversion rights

The holders of the Preference Shares shall be entitled within two
calendar months of +the Amnual General or other Meeting at which the
Accounts for the year ending March 31 1986 are adopted to convert
some or all of their respective holdings into Preferred Shares and
subject to provisions of the immediately succeeding sub-paragraphs
{(a) and (b} of this clause 1 of this sub—paragraph {A)

In the event that 15% of, the product of six times the Revised Base
Profit is equal to or more than £325,000, the holders of the
Preference Shares shall (subject as mentioned in sub- paragraph (B}
of this Article) be entitled to convert all the Preference Shares.
held by them into such number of Preferred Shares as shall represent
that proportion of. the Equity Share Capital of the Company as
increased by the exercise of such rlght as £325,000 represents six
times the Revised Base Profit

In the event that 15% of the product of six times the Revised Base
Profit is less than £325,000, the holders of the Preference Shares
shall be entitled’to convert such number of “Preference Shares held
by'them as shall be equal +to 15% of the product of six, times the
Revised Base Profit into such number of Preferred Shares as shall
idepresent 15% of the Equity Share Capital of the Company as
‘incréased by the exerclse of such right

‘r
I

In the event that prior to the holdlng of the Annual General or
other Meeting at which the Accounts for the year ending March ‘31,
1986 are adopted

{a) an offer ig . received 'for the purchase of the whole of the
issued share capital of the Company and the same is accepted



(b} an offer is proposed to be made by or on behalf of the Company
of shares in the Uompany for purchase and/or subscription by members
of the public conditional only, in either case, upon the exercise of
the rights set forth 4in this sub-paragraph-(2) then the holders of
the Preference Shares mzy be required by the Company in connection
therewith (and subject as mentioned in sub-paragraphs (B) and (C) of
this Article) to convert some or all of the Preference Shares into
such number of Ordinary Shares as shall represent 15% of the Equity
Share Capital of the Company as increased by the exercise of such
right

(3) 'The holders of the Preferred Shares shall be entitled at any time
{subject as mentioned in sub-paragraphs (B) and (C) of this Article
to convert all but not some only of the Preferred Shares into such
number of Ordinary Shares as shail represent that same percentage of
the Equity Share Capital of the Company as increased by the exercise
of such right Preferred Shares so converted represented prior to
such exercise

In the event that the effect of the exercise of the conversion rights
afforded in sub-paragraph {A) of this Article would be (the provisions of
this sub-paragraph apart) to entitle a holder of Preferred Shares to a
larger number of COrdinary Shares than the number of Preferred Shares held
by such holder immediately prior to such exercise, then the conversion
rights shall take effect so as to entitle a holder of Preferred Shares:

{(a} to such number of Ordinary Shares as is equivalent to the number of
Preferred Shares held; and ’

{(b) +to the allotﬁént by the Company by way of capitalisation of reserves
of such number of Ordinary .Shares (disregarding any fraction of a share) as
shall represent the difference between the number of Preferred Shares held
prior to the exercise of the conversion rights and the number of Ordinary
Shares +to which he is entitled pursuant to the immediately preceding
sub-paragraph (A)

and so that the Company shall be bound to effect such capitalisation of
reserves As soon as practicable after the exercise of the conversioen rights
and pending the issue and allotment of such shares the rights attaching to
the Ordinary Shares held by the former holders of Preferred Shares shall in
terms of dividend entitlement, entitlement to capital, voting and in all
other respechts be deemed to be as -if the Company had fully complied with
its obligations hereunder to the intent and effect that the holder or
holders of the Ordinary Shares created pursuant to sub-paragraph (a) of
this sub-paragraph (B) shall collectively be entitled pending the issue and
allotment of shares pursuant to sub-paragraph (b) of this sub-paragraph (B)
(and in addition and without prejudice to any other such entitlement or
rights as any such holder may enjoy in consequence of an existing holding
of Ordinary Shares} tc the receipt of dividends representing 15 per cent of
all dividends declared on the Ordinary Shares of the Company including
shares created pursuant to such sub-paragraph {a) and to receive in a
winding up by way of distribution to contributories a sum equal to 15 per
cent of the total distributed in respect of +the Ordinary Shares of the
Company including shares created pursuant to such sub-paragraph (a)
(whether such distribution is made in respect of sums paid or credited as
paid up on Ordinary Shares or is made in respect of distribution of surplus
assets) and to exercise a number of votes at general meebtings of the



Campany representing 15 per cent of the voting rights attaching to Ordinary
Shares of the Company including shares created pursuant to such sub-
paragraph (a). In the event that the Ordinary Shares created pursuant to
such sub-paragraph (a) shall be held by more than one holder otherwise than
as joipt holders then the rights of such holders hereunder may be exercised
pro rata

(C) In the event that the effect of the exercise of the Conversion Rights

would be {the provisions of this sub-paragraph apart) to entitle a Tormer
holder of Preferred Shares to a lesser number of Ordinary Shares than the
number of Preferred Shares held by such holder immediately prior to such
exercise then the Conversion Rights shall take effect so as to entitle a
former holder of Preferred Shares to:-

(a) the number of Ordinary Shares to which the holder is entitled
pursuant to the preceding sub-paragraph (4); and

(b} such number of Deferred Ordinary Shares of' £1 (hereinafter in this
Article referred to as '"Deferred Shares") as shall represent the
difference between the number in (a) above and the number of Preferred
Shares held and for this purpose upon the exercise of the Conversion
rights there shall be convirted into Deferred Shares all the Preferred
Shares not converted into Ordinary Shares and so that the respective
rights of the Ordinary Shares {as increased by the exercise of the
Conversion Rights) and the Deferred Shares shall save as hereinbefore
provided in relation to Ordinary Shares be as follows:-—

(i) As to dividends - the holders of the Deferred Shares shall
have no right to receive dividends and any sum which the
Company may determine is available for distribution by way of
dividend shall be divided between the holders of the Ordinary
Shares as hereinbefore in this Article provided

(ii) As to voting ~ the holders of the Deferred Shares shall
have ne right to vote nor to receive notice of or-attend at
meetings of the Company. The holders of the Ordinary Shares
shall be entitled teo those voting rights set forth in paragraph
(7) of this Article ‘

(iid) As to capital - on a return of assets or upon
« liquidation the surplus assets of the Company remaining after
" payment of its liabilities shall be applied in the following
o3 manner :— .

i - In repaying to each holder of Ordinary Shares five
hundred thousand times the amount to which they might otherwise
be entitled pursuant to the provisions of these Articles

ii . In repaying to the holders of the Deferred Shares the
amount paid up on such shares. The holders of the Deferred
Shares shall not save mentioned above be entitled to share or
participate further or otherwise in such surplus assets

iii  The balance of such surplus assets if any shall belong to
and be distributed amongst *the holders of the Ordinary Shares
in the manner and proportions hereinbefore in +this Article
stipulated
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{DJ (1) (i} The conversion rights afforded in sub-parasgraph (A) of this

Article shall be exercised by notice in writing signed by the
helder or holders of the shares in question delivered to the
Company together with its or thelr relative share certificates in
respect of its or their holding(s) of Preference or Preferred
Shares as the case may be at the registered office of the Company
and shall take effect immediately upon such delivery and as soon
as 1is practicable thereafter the Company shall issue tec such
holder(s) a certificate or certificates for the Preferred Shares

or Ordinary Shares (as the case may be) resulting from the
exercise of the conversion rights

(i1) Subject as mentioned in the immediately succeeding sub-paragraph

(iif) the shares or Ordinary Shares resulting from the exercise of
the said conversion rights attaching to the Preferred Shares shall
as from the date of conversion rank pari passu in all respecis
with the existing Ordinary Shares in the capital of the Company

(iii) In +the event of an exercise of conversion rights after the

(5)

despatch to shareholders in the Company of the Accounts for the
year in question the holder so exercising such rights shall in
respect of the year to which such Accounts relate only be entitled
in relation to the shares the subject of such exercise to that
dividend or those dividends to which he would have been entitled
had he not so converted such shares

As regards redemption

The following provisions shall have effect with regard to the
redemption of the Preference Shares:i~

(a) Subject to the provisions of the Act the Company shall redeem
one fifth of those of the Preference Shares remaining urcbnverted on
31st March (or, if such date is not a business day, then on the

business day immediately following that date) in 1991, 10892, 1993
1994 and 1895

(i) The Company shall on each of the dates specified in this
subrparagraph redeem a proportion of the holding of each holder of
Preference Shares corresponding to the proportion which the number of
Preference Shares falling due for redemption on such date bears to

the number of Preference Shares 1seued and outstanding immediately
prior to such date-.

{ii) If the Company shall be unable in compliance with the
provisions of the Act to redeem all or any of the Preference Shares
in accordance with this sub-paragraph on the date or dates specmfmed
in this sub-paragraph then the Company shall redeem such Shares as
goon after such date or dates as the Company shall be able to comply
with the provisions of the Act '

(b) Any notice of redemption shall specify the particular shares to
be redeemed, the date fixed for redemption and the place in the
United Kingdom at which the certificates for such shares are to be
presented for redempticn and upon such date each of the holders of
the shares concerned shall be bound to deliver to the Company at such
place the certificates for such of the shares concerned as are held
by him in order that the =same may be cancelled. Upon such delivery
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(7)

the Company shall pay to such holder the amount due %o him in respect
of such redemption, If any certificate so delivered to the Company
includes any Preference Shares which are no# to be redeemed on that
occasion a fresh certificate for such shares shall be issued to the
holder delivering 'such certificate to the Company

{c) There shall be paid on each Preference Share redeemed the amount:
paid up or credited as paid up thereon together with a sum equal to
any arrears deficiency or accruals of the Fixed Preference Dividend
thereon (such arrears deficiency or accruals to be calculated down to
the date of redemption on the basis that such dividends are payable
irrespective of whether they have been earned or declared or not)

(d} As from the date fixed for redemption of any Preference Shares
the Fixed Preferente Dividend thereon shall cease to accrue except on
or in relation to any share in respect of which upon due presentation

of the certificate relating thereto payment of the redemption moneys
iz r#fused

As regards board representation

The Investor shall have the right at any time and from time to time
to appoint a Director of the Company but so that not more than ane
person shall hold office under this Article at any one time and the
following provisions shall have effect:- :

(A) Any such appointment shall be effected by notice in
writing to the Company by the Investor and the Investor may in like
manner at any time and from time to time remove Tron o°fice any
Director appointed by it pursuant to this Article aid appoint any
person in place of any Director so removed or dylnw or otherwise
vacating offlce '

(B) Any Director appointed as aforesaid and for the time being
holding office under this Article shall not be subject to retirement
by rotation or be taken into account in determining the rotation of
retirement of Directors or be required to hold a share qualification

(C) Only the shares held by the Investor §hall confer upon the
holders thereof the right to vbte upon any resolutlon pursuant to
Secklon 184 of the Act L ) sn:

T

Aé to Voting Rights

Subject to “any special rights or restrictions as to voting attached
to any shares by or in accordance with the Articles on a show of
hands every member who (being an individual) is present in person or
(being a corporation) is present by a representative shall have one
vote and on a poll every member who is present in person or by a
proxy or (being a corporation) is present by a representative shall
{except as hereinafter provided) have one vote for every share in the
capital of the Company of which he is the holder PROVIDED ALWAYS THAT
notwithstanding anything herein contained:-

e



‘i) the holders of the Preference Shares prior to the exercise
of the conversion rights afforded by sub-paragraph (A)(1) ¢f
sub-paragraph {4) of this Article shall whatever their nominal value
bz entitled on a poll to cast 15% of the total votes cast thereon.
Following the exercise of +the <conversion rights set forth in
gub-paragraph (4) of this Article the Preference Shares (if any)
thereafter remaining unconverted will confer no entitlement to cast
any vote, The holders of +he Preferred Shares shall after the
exercise of such conversion rights whatever their nominal value be
entitled on & poll to casi X% of the total votes cast thereon

{(ii) +the effect of the provisions of sub-paragraph (a) of this
proviso and of the immediately preceding sub-paragraph (i) shall not
whether taken alone or iIn conjunction be such as to entitle the
holders of +the Preference Shares and/or the Preferred Shares on @
poll to cast more than 49% of the total votes cast therson

TSSUE OF NEW SHARES

V. (A) Unless otherwise determined by Special Resolution of the Company 4in
General Meeting and subject as provided in paragraphs (B) and (C) of this
Article any original shares for the time being unissued and any new shares from
time to time to be created shall before they are issued be offered to the
holders of the Preferred Shares and the Ordinary Shares in the proportion X :Y.

Such offer shall be made by notice specifying the number and class of shares
offered and limiting a time within which the offer, if not accepted, will be
deemed to be declined and after the expiration of such time, or on the receipt
of an intimation from the person to whom the offer is made that he declines to
accept the shares offered or any of them, the Directors shall offer the shares
50 declined in like manner to the other holders of shares of the same.class.
If the shares comprised-in such further offer are declined or deemed to be
declined such further offer shall be withdrawn

(B) Subject as aforesaid the shares shall be at the disposal of the
Directors who wmay alloi, grant options over or otherwise dispose of them to
such persons at such times and generally on such terms and conditions as they
think proper, provided that no shares shall be issued at a discount

(C) PrEvided always that notwithstanding anything herein or elsewhere
contained or implied no share in the capital of the Company whether original or
new and with and subject to whatever rights and restrictions shall be issued or
made the wsubject of any option without the prior written consent of the
Investor. . :

VARIATION OF CLASS RIGHTS .

Vi. Whenever the capital of the Company is divided into different classes of
shares the special rights attached to any class may be varied or abrogated
either whilst the Company is a going concern or during or in contemplation of =
winding up with the consent in writing of the holders of three fourths of the
issued shares of the class or with the sanction of an Extraordinary Resolution
passed at a separate meeting of the holders of that class but not otherwise.



To every such separate meeting all the provisions of these Articles relating to
General leetings of the Company or the proceedings thereat shall mutatis
mutandis apply except that the necessary quorum shzll be one perscon at least
holding or representing by proxy one third in nominal amount of the issued
chares of the class and that the holders of shares of the class shall on a poll
have one vote in respect of every share of the class held by them respectively

PROVIDED THAT without prejudice to the generality of this Article it ig a
term of issue of the Preferred Shares that the rights attached to such shares
shall be deemed to be varied by the occurrence of any of the following events
and accordingly the Directors shall procure that none of =uch events shall take
place without the prior written consent of the Investor:

(1) any increase in or the granting of options wover or alteration or
variation or reduction of the authorised or issued capital of the
Company or any alteration or variation of any of the rights attached
toc any of the shares for the time being in the capital of the
Company; or |

(i1) the sale or other disposal of the undertaking of the Company or by
the sale or other disposal (otherwise +than to &he Company or a
wholly-owned Subsidiary of +the Company) of any part of the
undertaking of the Company or of any Subsidiary of the Company which
constitutes a substantial part of the undertaking of the Company and
its Subsidiaries taken as a whole and so that for the purposes of
this paragraph "a substantial part" means such part as at the date
of such sale or disposal has an aggregate book value of more than
20% of the aggregate net asset value of the Company and its
Subsidiaries as shown in the books thereof; or

(iii) any disposal or issue (otherwise than to the Company or its
whelly-owned  Subsidiaries) of any issued or, unissued share capital
of any of the Subsidiaries; or

"(iv) any distribution (which expression shall be deemed to include every
description of distribution of the Company's assets to its members,
whether in cash or otherwise), other than by way of payment of the
Fixed ' Preference Dividend the Fixed Preferred Dividend or the
Participating Dividend or on a redemption.of the Preference Shares,
bxathe Company out of capital profits or capital reserves {including
any- share premium account or capital redemption reserve Tund) or out
of 'profits or reserves arising from a distribution of capital
;ﬁrofits- or capitdl reserves (including as aforesaid by any
‘Subsidiary; or ) .

{(v) any resolution for the reduction of the share capital of the Company
or any uncalled liability in respect thereof; or

(vi) any resolution (whether pursvant +o the Companies Act 1980 or
otherwise) whereby the classification or status of the Company may
be changed; or

(vii) any exercise of the powers conferred by Section 74 of the Companies
Act 1980; or ‘ '
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(viii} any alteration of these Articies; or

(ix) any resolution to wind up the Company.

TRANSFERS OF SHARES .

VIIL. (a) The Directors may, in their absolute discretion, and without
agsipgning any reason therefor, decline to register any transfer of any share
(whether or not it is fully paid), not being:~

(1) A transfer of Preference Shares or Preferred Shares; or

(2) A transfer of Ordinary Shares made pursuant te and in accordance
with the provisions of Article VIII.

(B} The Directors shall not register any transfer of Ordinary Shares
without the prior written consent of the Investor but such consent shall not be
necessary in the case of any iransfer of Ordinary Shares made pursuant to and
in accordance with the provisions of Article VIII hereof.

VIIX. (A) ' Any share may be’ transferred by a member to any child or other
issue, wife, husband, father, mother, brother, sister or to any person with
whom the member enjoys the relationship of spouse whether or not that person be

"his or her spouse and any share of a deceased member may be transferred to any

such relative or person.as aforesaid of the deceased member or to the executors
or administrators of any such deceased member. Any share standing in the name
of the Trustees of the Will of any deceased member or of a Settlement created
by a member or a deceased member may be transferred upon any change of Trustee
to the Trustees for the time being of such Will or Settlement or to a person to
whom such member or deceased member would have been entitled to transfer the
same. :

(B) (1) The instrument of .transfer of any share shall be in writing in any
usual or common form or any other form which the directors may
approve and shall be executed by or on behalf of the transferor and
(in the case only of a partly paid share) by the transferee, and
except as provided by sub-paragraph (4) of paragraph 2 of the Seventh
Schedule to the Act and by these Articles, the transferor shall be
deemed to ‘remain a holder of the share until the ‘name of the
trgnsferee is entered in the register of members in respect thereof

(2) :Wo share shall be transferred unless and until the rights of
pre-‘emption- hereinafter conferred shall have been exhausted.

K b
A

(3) If any member shall desire +*o transfer any shares such member
(hereinafter called "the transferor") shall give an irrevocable (save
as mentioned below) notice in writing (hereinafter called the
"transfer notice ") to the Company stating that he desire to transfer
the same at a price to be agreed upon by the transferor and the
directors, or in default of agreement, by the Auditor as hereinafter
provided and the transfer notice shall constitute the Company the
agent of the transferor for the sale of the share to any member of
the Company (not being the Investor or zny subsidiary or holding

company or nominee) holding shares of the same class as those’



(4)

(5)

(6)

comprised in the transfer notice at the price so fixed or at the fair
value to be fixed by the Auditor in accordance with paragraph (5} of
this Article., The transfer notice may include two or more shares of
the same class and in such case shall operate as if it were a
separate notice in respect of each. The transfer notice may contain
a provision that unless all the shares comprised therein are sold by
the Company pursuant to this Article, none shall be so sold and any
such provision shall be binding on the Company.

In case any difference arises between the transferor and the
directors as to the fair value of the shares comprised in the
transfer notice +the Auditor shall, on the application of either
party, certify in writing the sum which in his opinion is the fair
value of such shares calculated as at the date of transfer notice and
on the Lasis that the transfer is being made between a willing buyer
and a willing seller and that the Company will continue to be a going
concern. Such sum shall be deemed to be the fair value, and in =0
certifying the Auditor shall be zonsidered to be acting as an expert
and not as an.arbitrator and accordingly the Arbitration Acts 1950
and 1979 shall not apply. If the application to the Auditors is made
by the transferor the costs of the Auditor in so certifying shall be
borne by the transferor and if by the directors by the members of the
Company (excludlng the transferor).

If the Auditer is asked to certify the fair value as aforesald his
certificate shall be delivered to the Company and the Company shall
furnish a copy thereof to the transferor and if within seven days of
the service upon him of the said copy the transferor fails by written
notice to the Company to cancel the Company's authority to sell the
shares comprised in the transfer notice he shall be deemed to have
agreed to the fair value and to have consented to the offer of such
shares at the falr value tothe other members. '

Within ‘seven days after the service of the transfer notice on the
Company as aforesaid or the final agreement of the price of the
shares comprlsed in the transfer notice whichever shall last occur

.{"the relevant date") the Company shall send a notice in writing to

every member (other than the transferor):

(1) specifying the number of shareé éomprisediin the transfer
notxca, )

(#.) containing an invitation to the member to apply -in writing to
the Company within such period as shall be.specified in such notice
being a period expiring not less than fourteen days and not more than
twenty-one days after the relevant date for such number of the shares

. specified pursuant to paragraph {(5) of thlB Artlcle as he wishes to

take N

(iii) containing a statement that at the end of the period as shall
be specified in such notice, the invitation given pursuant to
paragraph (6)(ii) of this Article will be deemed to have been
withdrawn by the Company



(7)

(8)

(9)

(10)

If, at the end of the =said period the Company has received
applications in writing as aforesaid for all or part of the shares
specified in such notice from one or more of themembers {(hereinafter
referred to in this Article as "the applicant") then, subject to the
wransferor's right of withdrawal, the Company shall as the agent of
the transieror allocate the said sheres (or so many of them as shall
be applied for as aforesaid) first to and amongst the applicants who
are registered in respect of shares of 'the =ame class as those
specified in such notice (and in cases of competition pro rata as
nearly as possible according to the number of shares of such ciass of
which they are registered as holderg) and secondly (if any of the
said sheres shall remain after such applicants have been satisfied in
full) to and amongst the remaining applicants (and in case of
competition pro rata so far as possible according to the number of
shares of any class in the Company in respect of which they are
registered as holders) and upon such allocation the Company shall as
the agent for the transferor and the applicant or each of the
applicants declare a contract of sale to be concluded between the
transferor and the applicant or each of the applicants in respect of
the number of shares allocated to the applicant or each of the
applicants respectively under the foregoing provisions PROVIDED that
no member shall be obliged to take more than the number of shares
specified by him as aforesaid.

If any share shall not be capable without fractions of being disposed
of to any member under the foregoing paragraphs of this Article, the
same shall be disposed of to the members or some of them, in such
proportions or in such manner as may be determined by lots drawn in
regard thereto, and the lots shall be drawn in such manner as the
directors think fit.

Any notice given by +the Company to any member pursuant to the
provisions ¢f, paragraph (6) of this Article shall be deemed to be an
invitation to treat; any application for shares by any member in
response to such notice shall be deemed to be an offer and shall be
incapable of being withdrawn until the expiry of seven days after the
end of the period specified in such notice by the Company in response
to which such application was made. -

It %be Company shall within the period of twenty-eight days after the
relevant date find a member willing to purchase any share included in
tHe transfer notice and shall give notice in writing thereof %o the
transferor then, subject te his right of withdrawal, he shall be
bound upon’ payment of the price or the fair value as the case may be
to transfer the share to the applicant whe shall be bound to complete
the purchase within fourteen days from the service of the last-
mentioned notice, subject to obtaining any povernmental consents.

If in any case the transferor after having become bound as aforesaid
makes default in transferring the share the Company may receive the
purchase money on his behalf, and may authorise some person %o
execute a transfer of the share in favour of the applicant who shall
thereupon be registered as the holder of the share. The receipt of
the Company for the purchase money shall be a good discharge for the
applicant and after his name has been entered in the register of
members in purported exercise of the aforesaid powers the validity of
the proceedings shall not be questioned by any person.
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(11} If the Company shall not within the period of twenty-eight days after
the relevant date find a member willing to purchase the share or all
of the shares comprised in the transfer notice and give notice in
manner aforesaid subject to Article VIII hereof the transferor shall
at any time within three calendar months afterwards be at liberty to
sell and transfer all the shares comprised in the transfer notice
which have not been allocated to any member on terms not less
favourable than those on which such shares wers offerred to the
members pursuant to this Article PROVIDED that the transferor shall
not have this right if he exercises his right of withdrawal. During
such period of .three months the transferor shall not be entitled %o
offer such remaining shares to any person on less favourable terms
unless he shall have first offered his remaining shares on those less
favourable terms to the other members in the manner provided in this
Article. '

(12} Notwithstanding any previous provisions of this Article any corporate
entity beneficially entitled to shares of the Company may hold any
shares through a nominee or transfer such shares from one nominee to
another or from a nominee to itself and shall also be entitled to
transfer any such shares to any of its subsidiaries or to its holding
company or to a nominee for any such subsidiary or holding company,
without in any such case giving a transfer notice as specified in
paragraph (3} of this Article, provided always that if any nominee
subsidiary or holding company ceases to be a nominee Subsidiary or
Holding company of a corporate entity which has transferred shares to
it pursuant to this paragraph such nominee subsidiary or helding
company shall re-transfer such shares to such corporate entity

(D) No share shall be issued or transferred to any bankrupt or person of
unsound mind. \

- POWERS AND DUTIES OF DIRECTORS
1
IX. Paragraphs (2) and (4) of regulation 84 of Table A shall not apply. A
Director may vote in regard to any contract or arrangement in which he is
interested or upon any matter arising thereoul and if he shall so vote his vote
shall be counted and he shall be reckoned in estimating the quorum present at
any meeting at which any such contract or arrangement is considered,
3.

¢

‘l PROCEEDINGS OF DIRECTORS

'I yl . ,“ . . P
X. The rumber of Directors shall not be less than two. The guorum
necessary for the transaction of the business of any meeting of the Directors
shall be two., For this purpose an alternate Director appointed in’ accordance
with the provisions of Article XI hereof shall be reckoned as constituting the

Director by whom he has been appointed.

% ' LN
. .

XI. (a) Any person or body corporate being the sc¢ristored holder for the
time being of ten per centum (10%) of the issued -udinery shares from
time to time in the Company may at any time by gierorandum i writing
signed by or on behalf of him or them or it end lef't at or ceat to the
Registered Office of the Company appoint any pegirgon +. *e a direste: and
may similarly remove from office a'iy director so a2ppointed by him or them
or it.
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(b} a Director may from time to time by writing under his hand
deposited at the Registered Office of the Company appoint any other
person to be his alternate and remove any alternate so appointed from
office, but the appointment of any person not being a Director or a
PeErsan empointed as Alternate by a Director himself appointed pursuant to
sub-paragraph (6) of Article IV hereof shall not be operative unless and
until approved by a majority of at least two—thirds of the Pirectors.

(c) Every alternate shall except when absent from the United Kingdom be
entitled to receive notice of meetings of the Directors and shall be
entitled to attend and vote as a Director at any meeting of the Directors
at which the Director appointing him is not personally present and
generally to act in his place at all such meetings and in all proceedings
in which and on all occasions on which the Director appointing him shall
not personally act and the alternate's signature to any resolution in
writing of the Directors shall be as effective as the signature of his
appointor if the appointor is for the time being absent from the United
Kingdom or otherwise not available and, if he is also a Director, shall
be entitled in the absence of the Director appointing him to a separate
vote on behalf of that Director in addition to his own vote, but shall
not be counted more than once in the quorum.

(@) Every alternate shall be an officer of . the Company and shall not be
deemed to be the agent of the Director appointing him and shall, except
as to remuneration, be subject in all respects to the terms and
conditions existing with reference to the other Directors PROVIDED that
an alternate shall not (save as aforesaid} have power to act as =a
Director nor shall he be deemed to be a Director for the purposes of
these Articles.

(e) If a Director shall cease to hold the office of Director the
appointment of his- alternate shall thereupon cease. A Director may at
any time by giving notice in writing tec the Secretary of the Company
revoke the appointment of an alternate appointed by him and appoint
another person in his place subject to such approval as aforesaid.

(£} Any instrument apﬁoihting an alternate Director shall be left a% the
Registered Offlice of the Company and shall, as nearly as circumstances
will adTit, be in the form or to the effect following: )
e ) .- C
", © of ‘a Director
of thd Company, in pursuance of the power in that behalf contained in the
Articles of Association of the Company, do hereby nominate and appeoint
. of .

to act as alternate Director in my place during my'apsence,
and to exercise and discharge all my duties as a Director of the Company.

N

v

As Witness my hand this , 1981."

P



XIL. A Director need not hold any shares in the Company to qualify him as a
Director but he and every alternate Director (other than a Director or
alternate Director for the fime being absont from the United Kingdom) shall be
entitled to receive notice {in addition to the person specified in Regulation
134 of Table A) of and to attend and speak at all general meetings of, and at
any separate meeﬁing of the holders of any class of shares in, the Company.

XIITI. The words "unless the Company otherwise direct" at the end of Regulation
78 of Table A shall be deleted.

XIV. The proviso to Regulation 79 of Takle A shall not apply to the Company.

XV, A Director may vote as a Director and be counted as one of a quorum upon
a motion in respect of any contract, matter or arrangement which he shall make
with the Company or with any other company in which the Company may be
interested or in which he shall be in any way interested and he may hold and be
remunerated in respect of any office or place of profit (other than the office
of Auditor of the Company or any subsidiary thereof) under the Company or any
such other company and he and any firm of which he is a member may act in a
profeasional capacity for the Company or any such other company and be
remunerated therefor.

XVI. A Director present at any meeting of Directors or Committee of Directors
need not sign his name in a book kept for that purpose and regulation 86 of
Table A shall be modified accordingly. .

XVIL. (a) The Directors shall not be liable to retire by rotation and,
accordingly in each of regulatlons 85 and'97 of Table A the second sentence
thereof shall be deleted

{b) W1thout preJudlce to the powers of the Company under regulation 96
of Table A and under Section 184 of the Act to remove a Director by Ordinary
Resolution the holder or holders for the time being of more than one half of
the issued Ordlnany Shares of the Company shall have the power from time to
time and at any time to appoint any person or persons as a Director or
Directors phither as additional Directors or to fill any vacancy and to remove
from office any.Director howsoever appointed. Any such appointment or removal
. shall be effected by an instrument in writing signed by’ the member or members
making the same or in the case of a member being & company signed on its behalf
by one of its directors and shall take effect upon lodgment at the registered
of fice of the Company. Any such removal shall be without pregudlce to any claim
which a Director may have for breach of any contract of service between him and
the Company y

(¢) The office of a Director shall be vacated:-

(1) if by notice in writing to the Company he resigns the office of
Director

(2) If he shall for more than six months have been absent without
permission of the Directors from meetings of the Directors held during
that period, unless he shall have appointed an alternative Director who
has not been similarly absent during such period
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{3} If he becomes bankrupt or enters into any arrangement with his
criditors

{4} If he is prohibited from being a Director by an order made under any
provision ¢f the Acts

(5} If he becomes of unsound mind
{6) If he is removed from office under regulations 96 of Table A

(7) If he is removed from office under paragraph (b) of this Article.

XVIITI. The following senterice shall be added to Regulation 99 of Table A:

"Any Director or member of 2 committee of the Board may participate in a
meeting of the Directors or such committee by means of conference telephone or
similar communications equipment whereby all persons participating in the
meeting can hear each other znd participation in a meeting in this manner shall
be deemed to constitute presence in person at such meeting'.

XIX. The following sentence shall be added to Regulation 102 of Table A:

"Any committee shall have power unless the Directors direct otherwise to co-opt
as a member or members of the committee for any specific purpose any person or
persons although not being a Director of the Company''.

xx. Any such resolution in writing as is referred to in Regulation 106 of
Table A may consist of several documents in the like form each signed by one or
more of the Directors for the time being entitled to receive notice of a
meeting of the Directors and. regulation 106 of Table A shall be modiTied
accordingly

XXXI. The Directors may from time te time appoint one or more of their body. to
hold any executive office in the management of the business of the Company
including the office of Chairman or Deputy Chairman or Managlng or Joint
Managing or ﬁeputy or Asgistant Managing Director as the Directors may decide
for such fixed term or without limitation as to period and on such terms as
they thmki fit and a -Director appointed to any executive office {(without
prejudice to any c¢laim for damages for breach of any Service Contract between
him and the Company) if he ceases to hold the office of Director from any cause
shall ipso facto and. immediately cease to hold such executive office. A
Director holding such .executive office as aforesaid for a fixed period shall
not be entitled to resign as a Director of the Company and the Arta.cles shall
be modified to that extent ’

XX11. The Directors may establish and maintain or procure the establishment
and maintenance of any contributory or non-contributery pension or super-
annuation funds for the benefit or, or give or procure the giving of
donations, gratuities, pensions, allowances or emoluments to any persons who
are or wera at any time in the employment or service of the Company or of any
company which is a subsidiary of the Company or is allied to or associated with



tt}e Company or wi:th any such subsidiary Company, or who are or were at any tine
Dxrectorgror Officers of the Company or of any such other company as aforesaid,
and holding or who held any galaried employment of office in the Company or
such othep company, and the wives, widows, families and dependents of'any sUEh
persqns. The Directors may also establish and subsidise or subseribe to any
institutions, associations, clubs cr Tunds calculated to be for the bénefﬁt,of
or ‘to advance the interest and well-being of the Company or of aony such person
as aforesaid, and may make payments for or towards the insurance of any such
persons as aforesaid, and subscribe or guarantee money for charitable or
benevolent objects or for any public, general or useful object. The Directors
may do any of the matters aforesaid either alone or in conjunction with any
such other company as aforesaid. Any Directors holding any such emplcyment or
office shall be entitled to participate In and retain for his own benefit any
such donation, gratuity, pension, allowance or emolument

PROCEEDINGS AT GENERAL MEETINGS

¥XIrr. (1) Regulations 53 and 54 of Table A shall not apply

(2} A poll may be demanded at any General Meeting by the Chairman or by
any member present in person or by proxy and entitled to vote. Regulation 58
of Table A shall be altered accordingly .

{3) Any such resolution in writing as is referred to in Regulation 73A
of Tahle A, may consist of several documents in a like form each signed by one
or more of the menbers or their duly authorised representatives as in that
Regulation referred to. Tn the case of a corporation a director or the
secretary thereof shall be deemed to be a duly authorised representative for
this purpose

LIEN

XXIV. The lien conferred by Regulation 11 of Table A shall attach to all
shares of the Company whether fully paid or not and to all shares registered in
the name of any person indebted or under 1iability to the Company whether he be
the sole registered holder thereof or one of ‘two or more Jjoint holders. The
said Regulation 11 shall be varied accordingly . oo

CALLS ON SHARES

a K “
¥XVv. In regulation 15 of. Table A the following words “except ingsofar as may be
otherwise agreed between the Company and any member in the case of the shares
held by him" shall be inserted immediately after the words ttprovided that"

OVERSEAS SEAL

XXVI. The Company may have an official seal 'for use abroad under the
provisions of the Acts, where and as the Directors shall determine, and the
Company may by writing under ' the Common Seal appeint any agents or agent,
committees or committee abroad to be the duly authorised agents of the Company,
for +the purpose of affixing and using such official seel, andmay impose such
restrictions on the use thereof as may be thought fit, wherever in these
Articles reference iz mede to the Common Seal of the Company, the reference
shall, when and 8O far as may be applicable, be deemed to include any such
of ficial seal as aforesaid
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Company No. 1451499 ?;
THE COMPANIES ACT 1948-1981
A COMPANY LIMITED BY SHARES

SPRCIAL RESOLUTION
{Copy)

of

SELTAHART HOLDINGS LIMITED

" At an Extraordinary General M=eting of the Members of the

Company duly convened and held on the l4th day of May 1982
the following resolutions were passed as Special Resolutions
of the Company:

1. That 27,206 Cumulative Redeemable Convertible
preference Shares of 1 pence each in the capital of the
company be and they are hereby converted into 27,206
Ordinary Shares of 1 pence each to rank pari passu in all
respects with the existing Oordinary Shares of 1 pence in the
capital of the Company.

2. That 625,000 Deferred Shares of £1 each and 325,000
Cumulative Convertible Participating Preferred Ordinary
Shares of £1 each in the capital of the Company be and they
are hereby converted into 950,000 Ordinary Shares of £l
ranking pari passu in all respects with the existing
Ordinary Shares of £l in the capital of the Company.
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4ji, B That 62,500 Ordinary Shares of 1 pence each in the
capital of the Company be and they are hereby consolidated
into 625 Ordinary Shares of £1 each ranking pari passu in
all respects with the existing Ordinary Shares of £1 in the
capital.

4. That the regulations contained in the printed document

o submitted to this meeting and for the purposes of

| identification signed by the chairman hereof be approved and
adopted as the Articles of Association of the Company in
substitution foxr and to the exclusion of the existing
Articles of Association of the Company .
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
SELTAHART HOLDINGS LIMITED
(adopted by Special Resolution on l4th May 1982)

PRELIMINARY

The company shall be a private company within the
meaning of the Companies Acts 1948 to 1981l.

Regulations 2Z, 24, 28, 58, 69, 71, 75, 717, 84(2),
84(3), 84(4), g4(5), 86, 87, 88, g9, 90, 91, 92, 93-
94, 106, 107, 113, 131 and 133 of Table A in the
First Schedule to the Companies Act 1948 as amended
(hereinafter referred to as wrable A"} shall not
apply to the company but the Articles hereinafter
contained together with the remaining regulations of
mable A subject to the modifications hereinafter
expressed shall constitute the regulations of the
company.

SHARES

The directors shall have authority to allot grant
options over oOr otherwise dispose of any unissued
shares in the initial authorised share capital of the
company to such persons at such times and on such
conditions as they think proper within a period of
five years after the incorporation of the company
subject to the provisions of these Articles. The
company may by ordinary resoluticn at any time
extend, renew Or revoke this authority subject to the
provisions of the Companies Act 1980,

gubsections (1) (6) and (7) of section 17 of the
Companies Act 1980 shall not apply to any allotment
of equity securities in the company.

No fee shall be payable on the issue of any share
certificate Or registration of any share transfer and
regulations 8. 9 and 25 of Table A shall be amended
accordingly.

1
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10.

11.

TRANSFER OF SHARES

The directors may in their absolute discretion and
without assigning any reason therefor decline to
register any transfer of any share whether or not
such share is a fully paid share.

The instrument of transfer of a fully paid share
shall be signed by or on behalf of the transferor and
in the case of shares which are not fuily paid up the
instrument of transfer shall in addition be signed by
or on behalf of the transferee. The transferor shall
be deemed to remain the holder of the share until the
name of the transferee is entered in the register of
members in respect thereof.

TRANSMISSION OF SHARES

The provisions of regulation 30 of Table A shall
apply to any person becoming entitled to a share in
consequence of the merger or consolidation of any
member being a corporation as they apply to any
person becoming entitled to a share in consequence of
the death or bankruptcy of a member.

PROCEEDINGS AT GENERAL MEETINGS

At any general meeting a resolution put to the wvote
of the meeting shall be decided on a show of hands
unless before or immediately following the declar-
ation of the result of the show of hands a poll is
demanded by the chairman or any other member present
in person or proxy and entitled to vote. Unless a
poll be so demanded a declaration by the chairman
that a resolution has on a show of hands been carried
(whether unanimously or by a particular majority) or
lost and an entry to that effect made in the hook
containing the minutes of the proceadings of the
meeting shall be conclusive evidence of the fact
without proof of the number or proportion of votes
recorded in such vote.

In regulation 62 of Table A the words ‘or by proxy'
shall be inserted after the words 'every member
present in person'.

Phe instrument appointing a proxy shall be deposited
at the registered office of the company not less than
48 hours before the time for holding the meeting or
adjourned meeting or shall be produced at the meeting
or adjourned meeting at which the person named in the



12.

13.

l4.

15.

16.

17.

@nstrument proposes to vote and in default the
instrument of proxy shall not be treated as valid.

A resolution in writing signed by all the members for
the time being entitled to receive notice of and to
attend and vote at general meetings may consist of
one or more documents in like form signed by cne or
more members and regulation 73A of Table A shall be
amended accordingly.

DIRECTORS

Unless and until otherwise determined by the company
in general meeting the number of directors shall not
be less than one nor more than ten and the first
director or directors shall be the person or persons
whose name or names appear on the statement of
particulars filed with the Registrar of Companies on
the company's incorporation. If at any time and from
time to time there shall be only one director of the
company, such director may act alone in exercising
all the powers and authorities vested in the
directors.

A director shall not be required to hold any shares
in the capital of the company to qualify him for
office.

BORROWING POWERS OF DIRECTORS

The proviso to regulation 79 of Table A shall be
omitted.

POWERS AND DUTIES OF DIRECTORS

No director shall be disqualified by his position as
director from entering into any contract or
arrangement with the company and a director may vote
and be taken into account for the purpose of
constituting a quorum in respect of any contract or
arrangement in which he may be in any way interested
and may retain for his own absolute benefit all
profits and advantages accruing to him therefrom. A
director may hold any other office or place of profit
under the company other than that of auditor on such
terms as to remuneration and otherwise as shall be
determined by the directors.

PENSIONS AND ALLOWANCES
The directors may grant retiring pensions or
annuities or other allowances including allowances on
death to any person or to the widow or dependents of

3



18.

19.

20.

21.

22,

any person in respect of services rendered by him to
the company as managing director manager or in any
other executive office or employment in the company
or indirectly as an executive officer or employee of
any subsidiary or associated company of the company
or of its holding company (if any) or of any
predecessor in business of the company notwith-
standing that he may be or may have been a director
and may make payments towards insurances or trusts
for such purposes in respect of any such persons and
may include rights in respect of such pensions
annuities and allowances in the terms of engagement
of any such persons

RETIREMENT OF DIRECTORS

The ocffice 0of a director shall be vacated in any of
the following events namely:

(a) if he becomes prohibited by law from acting
as a director;

(b) if (not being a managing director holding
office as such for a fixed term) he resigns
by writing under his hand left at the
registered office;

(c) if he has a receiving order made against him
or compounds with his creditors generally;

(d) if he becomes of unsound mind;

{e) if he is removed from his office by a

resolution signed by the remaining directors;

(£) if he is removed in accordance with the
provisions of Article 32 hereof.

The company may from time to time by ordinary
resolution increase or reduce the number of
directors.

The last sentence of regulations 95 and 97 of Table A
shall not apply to the company.

The last sentence of regulation 98 of Table A shall
nokt apply to the company.

PROCEEDINGS OF DIRECTORS

A reuolution in writing signed or approved by letter




23.

24.

25.

26.

telegrom telex or cablegram by all the directors or
their alternates shall be as effective as a
resolution passed at a meeting of the directors duly
convened and held and may consist of several
documents in the like form each signed by one or more
of the directors or their alternates.

In regulation 99 of Table A the words 'In the event
of there being a sole director then the quorum
necessary for the transaction of business shall be
one' shall be inserted after the words 'and unless soO
fixed shall be two'.

The directors shall cause minutes to be made in books
provided for the purpose:-

a) of all appointments of officers made by the
directors;

b) of the names of the directors present at each
meeting of the directors and of any committee of
the directors;

c) of all resolutions and proceedings at all
meetings of the company.

MANAGING DIRECTOR

The directors may from time to time appoint one or
more of their body to the office of managing director
for such period and on such terms as they think f£it
and notwithstanding the terms of any agreement
entered into in any particular case may revoke such
appointment. the appointment as managing director
shall be automatically determined if he ceases from
any cause to be a director.

ALTERNATE DIRECTORS

rPach director shall have the power to appoint a
person approved by the directors to act as alternate
director in his place and at his discretion to remove
such alternate director and on such appointment being
made the alternate director shall except as regards
remuneration and the power to appoint an alternate be
subject in all respects to the terms and conditions
existing with reference to the other directors of the
company and each alternate director while so acting
shall exercise and discharge all the functions powers
and duties of the directors whom he represents. Any
director acting as alternate shall have an additional
vote for each director for whom he acts as alternate.



28.

29.

An alternate director shall ipso facto cease to be an
alternate director if his appointor ceases for any
reason to be a director. All appointments and
removals of alternate directors shall be effected by
instrument in writing delivered at the registered
office of the company and signed by the appointor.

THE SEAL

The directors shall provide for the safe custody of
the seal, which shall only be used by the authority
of two of the directors, or if there is only one
director, of that director. Every instrument to
which the seal shall be affixed shall be signed by a
director or by some other person appointed by the
directors for the purpose and shall be countersigned
by the secretary or by a second director or by some
other person appointed by the directors for the
purpose. The instrument may be signed or
countersigned before or after the affixation of the
seal.

NOTICES

A notice may be given by the company to any member
either personally or by sending it by post, by telex
or by cable to him or to his registered address.
Where a notice is sent by post, service of the notice
cshall be deemed to be effected by properly addressing
prepaying and posting a letter containing the notice
and to have been effected at the expiration of
seventy two hours after the letter containing the
same is posted. Where a notice is sent by telex or
by cable, service of the notice shall be deemed to be
effected by properly addressing and despatching a
telex or cable containing the notice and to have been
effected at the expiration of twenty four hours after
the telex or cable containing the same is transmitted
or despatched.

A notice may be given by the company to the persons
entitled to a share in the consequence of the death
or bankruptcy of a member by sending it through the
post in a prepaid letter addressed to them by name or
by the title of representatives of the deceased or
trustee of the bankrupt or by any like description at
the address if any supplied for the purpose by the
persons claiming to be sO entitled or (until such an
address has been so supplied) by giving the notice in
any manner in which the same might have been given if
the death or bankruptcy had not occurred.



31.

32.

Notice of €very general meeting shall be given in any
manner he;elnbefore authorised to every member who
has supplied an address to the company. Paragraph

(a) of requlation 134 of Table A shall be modified
accordingly.

INDEMNITY

Subject to the provisionsg of the Companies Acts
1948~1981 every director auditor secretary or other
officer of the company shaXl be entitled to be
indemnified by the company against all costs charges
losses expenses and liabilities incurred by him in
the execution and discharge of his duties or in
relation thereto. Regulation 136 of Table A shall be
extended accordingly.

OVER RIDING PROVISIONS

Whenever not less than 90 per cent of the ordinary
shares of the company for the time being issued are
held by or on behalf of one member (hereinafter
called 'the majority shareholder') the following
provisions shall apply and in the event of any
inconsistency shall have over riding effect as
against all other provisions of these Articles:

(a) the majority shareholder may at any time and
from time to time appoint any person to be a
director or remove from office any director
howsoever appointed notwithstanding the terms
of any agreement entered into in any
particular case but without prejudice to any
claim for damages if any in respect of the
consequent termination of his office;

{h) the directors may not issue any unissued
shares without the consent of the majority
shareholder;

(c) any or all powers of the directors (other
than their power to refuse to register
transfers of shares to persons other than
existing members) shall be restricted in such
respects and to such extent as the majority
shareholder may by notice to the company from
time to time prescribe.

Any such appointment removal consent or notice shall
be in writing served on the company and signed by the
majority shareholder or if the majority shareholder
is a company on behalf of the majority shareholder by

7

o



any two of its directors or by any one of its
directors and its secretary or some other person duly
authorised for the purpose and validly appointed in
that regard in accordance with the laws of the
country in which such company is domiciled. No
person dealing with the company shall be concerned to
see or enquire as to whether the powers of the
directors have been in any way restricted hereunder
or as to whether any requisite consent of the
majority shareholder has been obtained and no obli-
gation incurred or security given or transaction
effected by the company to or with any third party
shall be invalid or ineffectual unless the third
party had at the time express notice that the
incurring of such obligation or the giving of such
security or the effecting of such transaction was in
excess of the powers of the directors.
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Company N°-1461499/L-|;-O

THE COMPANIES ACTS 1948 to 1981

A Company Limited by Shares

SPECIAL RESOLUTION

of

SELTAHART HOLDINGS LIMITED
L (passed on 1 August 1984}

/
At an EXTRAORDIMARY GENERAL MEETING of the Company held
on 1 August 1984 the following Resnlution was duly
passed as a SPECIAL RESOLUTION:

THAT the name of the Company be changed to HCA UK

HOSPITALS LIMITED.

Secre l{\atjry




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1461499
o
| hereby certify that

SPLPARART HOLDINGS LIMITED

having by special resolution changed its name, is now
incorporated under the name of

HCA UK HOSPITALS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 24TH AUGUST 1984

.
P. C. COATES

an authorised officer

.. Lan2
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Company Number 1461499
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THE COMPANTES ACT 1985 v

COMPANY LYMITED BY SHARES

SRECIAL RESCLUTION OF

HCA UK HOSPITALS LIMITED

Passed on 4th September 1989

At an Extraordinary General Meeting of the Company, duly convened and held
at Dolphyn Court, Great Turnstile, Linceln's Inn Fields, London WCLV 7JU on

4th September 1989, the following Resclutjon was duly passed as a SPECIAL
RESOLUTION:

1 %3
Change of the Company's Name
THAT the name of the Company be changed to BHSL Hospitals Limited.
NC \'
19 SEP 1989

COMPANIES

LA L N N I

Secretary

14.SEP 198
M
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1461499

| hereby certify that

HCA UK HOSPITALS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BHSL HOSPITALS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26 SEPTEMBER 1989

%f " ﬁ
% i,

&

} Ea. Fgr?\; A\é

an authorised officer

HCouss
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Company No 1461499

THE COMPANIES AGT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

Papsed on 22nd May 1992

At the Annual General Me=ting of BHSIL RHospitals Limited duly convened
and held at 15 Eesex Street, London WC2R 34X on 22nd May 1992 the
following Resclution was duly passed as a SPECIAL RESOLUTION:-

SPECTAT, RESOLUTION

"That in accordance with the provisions of Section 250 of the
Companies Act 1985 the Company, being a dormant Company within the
meaning of the said section, Section 384(1l} of the Companies Act 1985
shall not apply and accordingly no auditors shall be appointed.®

Chairman




Company Numbel /{461499

L

THE COMPANIES ACTS 1948 - 1976 K\ﬂ,« .

COHMPANY LIMITED BY SHARES

SPECIAL IRESOLUTION OF

BHSL EOSPITALS LIMITED

Passed on <£8th dugust 1992

At an Extraordinary General Meeting of BHSL Hospitals Limited,
duly convened and held at 15 Essex Street, London WC2ZR 33X on
28th August 1992, the following Resolution was duly passed as a
SPECIAL RESOLUYTION: -

Adoption of new Articles of Association

"THAT the regulations contained in the document marked "a"
produced to the meeting and signed by the Chairman thereof for
the purposes of lidentification be and the same are hereby adopted
as the Articles of Association of the Company in substitution
for, and to the entire exclusion of, the existing Articles of
Association of the Company.”

Secratary

COMPANIES HOUSE
40 GEP 1092
M 4
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No: 1461499 /

AXTICLES Or ASSUCIATION

oF

BHSL HOEPITALS LIMITED

Delivered pursuant to Section 18

of the Companies Act 1985

v

R J Abraham - Secretary

COMBANIES HOUSE

10 SEP 1892
M 44
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b BHSL HOSPITALS LIMITED
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1. Subject as otherwise provided in these hArticles, the regulations in
Table A prescriond under section 8 of the Companies Act 1985 (the
"act"), as in force at the date of édoption of these articles ("Table

A"), shall apply to the Company.

2. The followiug provisions of Table A shall not apply to the Company -
regulation 64; regulations 65 to 6% inclusive; regulations 72 to 80

inclusive; Regulation 84; the last sentence of regulations 88 and 89

L PR

Lk

{8

?@ respectively; regulations 90 and 91; the semi-colon and the words, ";

:‘{l

'ﬁé but a resoluticn .... in that capacity" in regulation 93; regulations %4
i

1

L to 98 inclusive; and regulation 117.

&

i

SHARES

3. The share capital of the Company is £1,100,000 divided into 1,100,000

Ordinary Shares of £1 each.
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4. Subject to the provisions of the Act relating to authority, pre-emption
right? and otherwise and of any resolution of the Company in genexal
meating passed pursuant thereto, all unissued shares for the time being
in the capital of the Company shall be at the disposal of the directors
and they may (subject as aforesaid) allok, grant options over or
otherwioe dispose of them to such persons, on such terme and conditions

and at such times as they thlnk fit.
TRANSFER OF SHARES

5. In regulation 24 of Table A the first sentence shall be excluded. In
the second senvence the words: "They may also" shall be excluded and

replaced by "The directors may".

INTERESTS QOF DIRECTORS

6. A divector may enter inko any contract or arrangement or dealing with
the Company and may accept office am a director of any company promoted
by the Company or in which the Company is interested and may subscribe
for, guarantee the subscription of or otherwise acquire, shares or other
interests in any such company and shall not be in any way whatsoever
accounitable for any profits or benefits so obtained and, subject Lo
making disclosure of the nature of his interest at a meeting of the

directoxr in accordance with Section 317 of the Act (with which Section




he shall comply in apy event) he may vote and be counted in a gquoxum at
meetings of the directors in regard to any contract, arrangement or

dealing in which he io interested or upon any matter arising out of it.
DIRECTORS

7.¢{1) The minimum number of diractors of the Company shall be two. The
British Uni£ed Provident Association Limited ("BUPA") may from time to
time increase, or reduce the number of directors by writing, signed by
! one Governor and countersigned by the Secretary of BUPA or by another
‘ Governor thereof or by some other person appointed by its board for the

purpose.

(2) BUPA may from time to time and at any time appoint any person or persona
to be a director or directors and may at any time remove any director

whether appointed under this regulation or otherwise,

(3) BUPA may from time “o time appoint any director to an executive office
(including that of executive dlrector, manager or other salaried cffice)
for such period and upon such terms as it thinks fit., The office may be

held together with the office of chairman of the Company.

% (4) Every director appointed to an executive office as aforesaid may,
subject to the provisions of any contract between himself and BUPR, be

liable to be diamissed or ramoved from such office by BUPA.
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{5}

(s)

{(7)

{8)

The directoin may from time to time entrust and confer upon Any
comnittze of one or more directors, executive dirertor, manager or any
othar executive officer as aforesaid all or any of the powers of the

directors {(excapt tha power tc borrow money) as they may think fit. 3But

the delegation of all such power to any rommittee of ona ox more

directors, executive director, manager or cother officer shall be subject
to such regulations and restrictions ag the directors may from time to
rine make and lmpose and the sald power may at any time be withdrawn,

revoked or varied.

Every appointment or removal made under paragraphs {2} and {3) above
must be in writing, signed by a Governcr and countersigned by the
Secretary of BUPA or by another Governor of BUPA or by some other person

appointed by its board for the purpose.

A director appointed under paragraph {2} above (whether he holds
executive office or not) shall recelvs such remuneratien (whather by way
of salary ox otherwise) as BUPA way determine. The directors may be
paid all travelling, hotel and other expenses properly ineurred by them
in attending and roetursing fvom meetings of the board or any committee
of the board or general meetings of the Company or in connection with

the buainess of the Company.

All references in Table A to retirement by rotation shall be wmodified

accordingly
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10.

11,

DISQUALIFICATION OF DIRECTORS

The offlce of director shall be vacated if the director shall be removed

from office pursuant to regulations 7(2) or 7(4) above.
PRUCEEDINGS OF DIRECTORS

Without prejudice to the first sentence of regulation 88 of Table A, a
meeting of the directors or of a committae of the directors may consist
of a conference betwean directors who are not all in one place, bhut of
whom each is able (diractly or by telephonic communication) <o speak to
each of the others, and to be heard by each of the others -
simultaneously; and the word "meeting” in these Articles and in Table A

shall be construed accordingly.

BUPA may appoint a‘chairman of the meetings of the board and detaermine
the period for which he is to hold office; but if no such chairman is eo
appointed, or if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same, the directors

present may choose one of their number to be chalrman of the meeting.
WINDING UP
ff the Company shall be wound up the ligquidator way, with the ganction

of an extrsordinary resolution of the Company and any othex sanction

required by the Act, convey, assign or transfer to BUPA in specie or

kind the whole or any part of the assets of the Company. The liquidator
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12.

may, with the like sanction, vest the whole eor any part of such assets
in trﬁwtees upon such trusts for the benefit of the contylbutories as
the liquidator, with the like sanction, shall think fit, but so that no
member shall be compellsd to accept any shares or other gecurities

whareon there is any liability.

Aftsr regulation 118 of Table A there shall be added "(2} Subject to the
provirions of the Act, BUPA at its sole discretion may purchase and

maintain for any directox, officer or auditcor, insurance against such

liability."
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THE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY SHARES

i

" MEMORANDUM OF ASSQCIATION
OF
BHESL HOSPITALS LIMITED

(As amended by Ordinary Resolutions passed on 17th
Decenber 1979 and 18th March 1982 and by Special
Resolutions passed on 17th November 1980, 21st April
1981 and 14th May 1982)

1. The name of +the Company 1is '"BHSL HOSPITALS
LIMITED".

2. The Registered Office of the Company will be
situate in England. o

3. The objects for which th2 Conmpasy is established
are:-

(a) (i) To carry on business. as an investment
trust and finence company, employment
bureau and to uact as nominee, trustee,

agent, factor, brcker, executor,
administrator, receiver for =Y otherwise
on behalf of compzanies, corporations,

firms or persons, whether gratuitously or
for reward, and to hold, subscribe for,
purchase or subscrilie for K or otherwise
acquire, sell and deal in shares, stocks,
debentures and debenture stocks or other
securities or obligations of any company
or corporation anéd to hold, purchase or
acquire, sell and deal in mortgages,
negotiable instruments, obligations and
property of every kind.

(1i) To lend money on any security or without
security and to underwrite, offer for
public subscription, or otherwise place or
assist in placing any such stocks, shares
or other securities as aforesaid and to
promote or assist in promoting and to act
as secvetaries and managers of any such
company, corporation or association as
aforesaid and +to undertake trusts and
agencies of all kinds.

(b) To carry on any other busminess which, in the
opinjon of the Compzny, miy be capable of being
conveniently or profitably carried on in




(c)

(d)

(£)

()

(h)

(k}

conjunction with or subsidiary to any other
business of the Company and is calculated top
enhance the walue of the Company’s property.

To purchase or by any other means acquire
freehold, leasehold or any other property for
any estate or interest whatever movable or
immbvable or any interest in sucli preperty and
to sell, lease, let on hire, develop such
property, or ctherwise turn the same to the
advantage of the Company.

To apply for, register or by other means
acquire any patents, patent rights, brevets
d‘invention, licences, trade marks, concessions
and inventions and to use and turn to account
the same or to Jdevelop, sell or assign the
same, to grant Llicences or privileges 1in
respect thereof or otherwise turn tlhe same o
the advantage of the Company.

To build, reconstruct or generally maintain
buildings and works of all kinds, whether or
not these are situate cn the property of the
Company.

To invest and deal with the monies of the
Company in such shares or upon such securities
and in such manner as from time to time may be
determined.

To amalgamate with or to make any agreement or
arrangement with or enter into partnership or
joint purse agreement with any other company,
firm or person carrying on business similar or
complementary to the business of the Company or
any part thereof.

To subscribe for, take, purchase or otherwise
acquire either for cash, shares or debentures
in this Company or any other consideration any
other company or business which, in the opinion
of +the Company, may be ecarried on so as
directly or indirectly to benefit the Company.

To sell or otherwise dispose of the whole or
any part of the bhusiness or property of the
Company for any consideration, shares or
debentures as the Company may think fit.

To lend morey to customers, associates and
others both corporate and incorporate and to
guarantee the observance and performance of
obligations and contracts by cuastomers and
others.

To borrow or raise money in such manner as the
Company thinks fit and secure the repayment
thereof by the creation and issue of
debentures, -rehenture stock, mortgages or in
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any okther way.

f1) To pay or remunerate any person, firm or
company for rendering services te the Coapany
in the promotion of the Company ox the placing
and issue of shares, deksntures, debenturs
stock or other securities of the Company.

{m} To support and subscribe to any funds and to
subscribe to or assist in the promotion of any
charitable, benevolent or public purpose or
ohiusst for the benefit of the Company or its
er;vi.vaes, Directors or other Officers past or
pr.~ ..t and te gran’, pensiens to such persons
or their dependants.

(n) To draw, make, accept, endorse, discount and
execute, bills, warrants, notes or other
negotiable or transferable instruments.

(o) To assist in the promotion of or promote any
company or wndertaking which may appear likely
to assist or benefit the cCompany and to pilace
or guarantee <the placing of, subscribe or
underwrite or otherwiise acguire any part of the
stcak, debentures, dehenture stock or other
nbligations of such company.

(p) To promote by way of advertising the Compam 's
products and services in any manner and to
reward customers or potential customers and to
promote or take part in any scheme likely to
benefit the Company.

(q) 7o distribute in specie any of the shares,
debentures or securities of the Company between
the members of the Company in accordance with
their rights.

(r) To do all such other things as may be deemed
incidental or conducive to the attainment of
the above objects or any of them.

All the foregoing objects shall be read and
construed as separate and distinct objects and the
generality of anvy of such objects shall not be abridged
or cut down by reference to any other objecht of the
Company.

4. The liability of the members is limited.

5. The share capital of the Cgapany in £1,100,000
divided into 1,100,000 shares of Ll each.
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COMPANIES ACT 1965
(as amended)

PRIVATE COMPANY LIMITED BY SHRHES

ARTICLES OF ASSOCIATION
of
BHSL BOSPITALS LIMITED

(as adopted by Special Resolution on 2Bth Rugust 1992)

Subject as otherwise provided in these Articles, the regulations in

Table A pfésc:ibed under saction 8 of the Compsnies Act 1985 (the

‘"Act"), as in force ad the date of adoption of these articles ("Table

A"y, shall apply teo the Company.

The following provisions of Table A shall not apply to the Company -
regulation 64; regulations 65 to 69 inclusive; regulations 72 to 80
inclusive; Regulation 84; the last gpentence of regulations 88 and 89
regpectively; regulations 90 and 91; the semi-cclon and the words, “;
but a resolutaon .... in that capacity" in regulation 93; regulaticns 94

to 98 inclusive; and regulation 117,

SHARES

The share capltal of the Company is £1,100,000 dividad into 1,100,000

Ordinary Shares of £l esach.




Subject to the provisions of the Act relatinyg to authority, pre-emption
righte and otherwise and of any resolution of the Company in general
meeting passed pursuant thereto, all unissued shares for the time being
in the capital of the Company shall be at the disposal of the directors
and they may (subject as aforesaid) allct, grant options over or
otherwiss dispose of them to such persons, on such terms and conditions

and at guch times as they think fit.
TRERNSFER OF SHARES

In regulation 24 of Table X the first sentence shall be excluded. 1In
the second sentence the wordg: "They may also" shall be excluded and

replaced by "The directors may".

INTERESTS OF DIRECTORS

A director may enter into any contract or arrangement or dealing with
thé company and may accept office as a director of any company promoted
by the Company or in which the Company is interested and may subscribe
for, guarantee the subscriptlon of or otherwise acquire, shares or other
interests in any such company and shall not be in any way whatsoever
accountable for any profits or benefits Bo obtained and, subject to

making disclosure of the nature of his interest at a meetlng of the

directors in accordance wlkth Section 317 of the Act (with which Ser*ion




7.(1)

(2}

(3)

{4)

he shall comply in any event) he may vote and be counted in a quorum at
meetings of the directors in regard to any contract, arrangesment or

dealing in which he is interested or upon any matter arising out of it.
DIRECTORS

The minimum number of directors of the Company shall be two. The
Briiish United Provident Association Limited ("BUPA") may from time to
time increase or reduce the number cf directors by writing, signed by
one Governor and countersigned by the Secretary of BUPA or by another
Governor therecf or by some other person appointed. by its board for the

purpese.

BUPA may from time to time and at any time appsint any pexrson or persons
to be a director or directors and may at any time remove any director

whether appointed under this regulation or otherwise.

BUPA may from time to time appoint any director to an executive offlce
(including that of executive director, manager or other salaried office)
for such period and upon such terms as it thinks fit. The office may be

held together with the office of chairman of the Company.

Every director appointed to an executive office as aforesaid may,
subject to the provisions of any contract between himself and BUPA, be

liable to be disminsed or removed from such office by BUPA.
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{5)

{6}

(7)

(8}

The directors may from time to time entrust and confer upon any
committee of one or more directors, executive director, manager or any
other executive officer as aforesaid all or any of the powers of the
directors (except the power teo borrow money) as they may think fit. Buk
the delegation of all such power to any committee of one or more
directors, executive director, manager or other officer shall be subject
to such regulations and restrictions as the directors may from time to
time make and impose and the said power may at any time be withdrawn,

revoked or varied.

Every appointment or removal made under paragraphs (2) and (3) abave
must be in writing, signed by a Governor and countersigned by the
Secretary of BUPA or by another Governor of BUPA or by some other person

appointed by its hoard for the purpcse.

A director appointed under paragraph {2) above (whether he holds
executive office or not) shall receive such remuneration (whether by way
of salary or otherwisse) as BUPA may determine. The directors may be
paid all travelling, hotel and other expenses properly incurred by them
in attending and returning from meecvings of the board or any committee
of the board or general meetings of the Company or in connection with

the business of the Company.

All references in Table A to retlremernt by rotation shall be modified

accordingly




10.

1i.

DISQUALIFICATION OF DIRECTORS

The office of director shall be vacated if the director shall be removed

from office pursuant to regulationa 7(2) or 7(4) above.

PROCEEDINGS OF DIRECTORS

Without prejudice to the first sentence of regulation 88 of Table A, a
meeting of the directors or of a committee of the directors may consist
of a conference between directors who are not all in one place, but of
whom each is able (directly or by telephonic communication) to speak to
each of the others, and to be heard by each of the others
simultaneocusly; and the word "meeting" in these Articles and in Table A

shall be construed accordingly.

BUPA may appoint a chairman of the meetings of the board and determine
the period for which he is to hold office; but if no such chairman is so
appointed, or if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same, the directors

sresent may choose one of their number to be chairman of the meeting.

WINDING UP

If the Company shall be wound up the liguidator may, with the sanction

of an extracrdinary resoluticn of the Company and any other sanctien

required by the Act, convey, assign or transfer to BUPA in specle or

kind the whole or any part of the assets of the Company. The liquidator




iz,

may, with the like sanction, vest the whole or any part of such asgaets
in trustees upon such trusts for the henefit of the contributories as
the liguidator, with the like sanction, shall think £it, but so that no

member shall be compelled to accept any shares or other securities

whereon there isg any liability.

After requlation 118 of Table A there shall be added "(2) Subject to the
provigsions of the Act, BUPA at its sole discretion may purchase and

maintain for any director, officer or auditeor, insurance against such

liability.®
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Company Number 146:

THE COMPANIES ACTS 1948 -~ 1976

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS OF

BHSL_HOSPITALS LIMITED A \
ST e g
TS
ATy -
Passed on 17th September 1592 £

An Extraordinary General Meeting of BHSL Hospitals Limited, duly
convened and held at 15 Esgex Street, London WC2R 3AU on 17th
September 1992, the following Resolutions were duly passead as
SPECIAL RESOLUTIONS:

1)

Change in Memorandum of Association

"THAT the existing sub paragraphs 3(a) (i)-3(a) (ii) be
redesignated 3(a) (ii)-3(a) (iii) respectively and a new
paragraph 3(a) (i) be inserted as follows:-

3(a) (1) To carry on all or any of the businesses of
general merchants, brokers and traders, cash and credit
traders, manufacturers’ agents and representatives,
insurance brokers and consultants, estate and advertising
agents, mortgade brokers, financial agents, advisers,
managers and administrators, hire purchase and general
financiers, brokers and agents, commission agents, importers
and exporters, manufacturers, retailers, wholesalers,
buyers, sellers, distributors and shippers of, and dealers
in all products, goods, wares, merchandise and produce of
every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and
financial operations and enterprises; to carry on all or any
of the businesses of marketing and business consultants,
advertising agents and contractors, general storekeepers,
warehousemen, discount traders, mail order specialists,
railway, shipping and forwarding agents, shippers, traders,
capitalists and financiers either on the Company’s own
account or otherwise, printers and publishers, haulage and
transport contractors, garage proprietors, operators, hirers
and letters on hire of, and dealers in motor and other



R

vehicles, craft, plant, machinery, tools and equipment of
all kinds; and to purchase or otherwise acqguire and take
over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or
dispose of, remove or put an end to the same or otherwise

deal with any such businesses or undertakings as may be
thought desirable.

2) Change of Company’s Name

"THAT the name of the Company be changed to BUPA Purchasing
Limited.®

P
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Secretary




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1461499

| hereby cerlify that

BHSL HOSPITALS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BUPA PURCHASING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 30 SEPTEMBER 1992

gl
é’j)@mf S,
w, BEVAM

an authorised officer

HCoeER
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Passed on 17th September 1992

o S

An Extraordinary General Meeting of BHSL Hospitals Limited, duly
convened and held at 15 Essex Street, London WC2R 3AU on 17th
September 1992, the following Resolutions were duly passed as
SPECIAL RESOLUTIONS:

er T 3T

Sl T

1) Change in Memorandum of Association B

"PHAT the existing sub paragraphs 3(a) (i)-3(a) (ii) be i
redesignated 3(a){ii)-3(a)(iii) x=spectively and a new B
paragraph 3{a) (i) be inserted as follows:- '

3(a) (i) To carry on all or any of the businesses of
general merchants, brokers and traders, cash and credit
traders, manufacturers’ agents and representatives,
insurance brokers and consultants, estate and advertising
agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general
financiers, brokers and agents, commission agents, importers
and exporters, manufacturers, retailers, wholesalers,
buyers, sellers, distributors and shippers of, and dealers
in all products, goods, wares, merchandise and produce of
every description, to participate in, undertake, perform and K
carry on all kinds of commercial, industrial, trading and B
financial operations and enterprises; to carry on all or any .
of the businesses of marketing and business consultants, d
advertising agents and contractors, general storekeepers, i
warechousemen, discount traders, mail order specialists, N
railway, shipping and forwarding agents, shippers, traders,
capitalists and financiers either on the Company’s own :
account or otherwise, printers and publishers, haulage and :
transport contractors, garage proprietors, operators, hirers 4
and letters on hire of, and dealers in motoxr and other 3
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2)

vehicles, craft, plant, machinery, tools and equipment of
all kinds; and to purchase or otherwise acquire and take
over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or
dispose of, remove or put an end to the same or otherwise
deal with any such businesses or undertakings as may be
thought desirable.

Change of Company’s Name

"THAT the name of the Company be changed to BUPA Purchasing
Limited."

Secretary
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MEMORANDUM

ARTICLES OF ASSOCIATION

BHSL HOBPITALS LIMITED
(Company No 1461499)

Reprinted by BUPA’s Legal Department .

September 1992 N
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THE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
oF
BHSL HOSPITALS LIMITED

(As amended by Ordinary Resolutions passed on 17th
December 1979 and 18th March 1982 and by Special
Resolutions passed on 17th November 1980, 21lst April
1981, 14th May 1982 and 17th September 1992)

1. The name of the Company is "BHSL HOSPITALS
LIMITED".

2. The Registered Office of the Company will be
situate in England.

3. The objects for which the Company is established
are:~

{a) (i) To carry on all or any of the businesses
of general merchants, brokers and traders,
cash and credit traders, manufacturers’
agents and representatives, insurance
brokers and consultants, astate and
advertising agents, mortgage  brokers,
financial agents, advisers, managers and
administrators, hire purchase and general
financiers, brokers and agents, commission
agents, importers and exporters,
manufacturers, retailers, wholesalers,
buyers, sellers, distributors and shippers
of, and dealers in all products, goods,
wares, merchandise and produce of every
description, to participate in, undertake,
perform and carry on all kinds of
commercial, industrial, trading and
financial operations and enterprises; to
carry on all or any of the businesses of
marketing and business consultants,
advertising agents and contractors,
general storekeepers, warehousemen,
discount traders, mail order specialists,
railway, shipping and forwarding agents,
shippers, traders, capitalists and
financiers either on the Company’s own
account or otherwise, printers and




. publishers, haulage and transport
contractors, garage proprietors,
operators, hirers and lgtiers on hire of,
and dealers in motor anrd other vehicles,
craft, plant, nachinery, tcols  and
equipment of all kinds; and to purchase or
otherwise acquire and take over any
businesses or undertakings which may be
deemed expedient, or to become interested
in, and to carry on or dispose of, remove
or put an end to the same or otherwise
deal with any such Dbusinesses or
undertakings as may be thought desirable.

(ii) To carry on business as an investment
trust and finance company, employment
bureau and to act as nomin¢e, trustee,
agent, factor, broker, executor,
administrator, receiver for or otherwise
on behalf of companies, corporations,
firms or persons, whether gratuitously or
for reward, and to hold, subscribe for,
purchase or subscribe for or otherwise
acquire, sell and deal in shares, stocks,
debentures and debenture stocks or other
securities or obligations of any company
or corporation and to hold, purchase or
acquire, sell and deal in mortgages,
negotiable instruments, obligations and
property of every kind.

(iii)To lend money on any security or without
security and to underwrite, offer for
public subscription, or otherwise place or
assist in placing any such stocks, shares
or other securities as aforesaid and to
promote or assist in promoting and to act
as secretaries and managers of any such
company, corporation or assoclation as
aforesaid and to undertake trusts and
agencies of all kinds.

{b) To carry on any other business which, in the
oplnlon of the Company, may be capable of be1ng
conveniently or profitably carried on in i
conjunction with or subsidiary to any other
business of the Company and is calculated to
enhance the value of the Company’s property.

(c) To purchase or by any other means acguire
freehold, leasehold or any other property for
any estate or interest whatever movable or
immovable or any interest in such property and
to sell, lease, let on hire, develop such
property, or otherwise turn the same to the
advantage of the Company.
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(e)

(£)

()

(h)

(3)

(k)

(1)

To apply for, ragister or by other means
acquire any patents, patent rights, brevets
d’invention, licences, trade marks, concessions
and inventions and to use and turn to account
the same or to develop, sell or assign the
same, to grant 1licences or privilages in
respect thereof or otherwise turn the same to
the advantage of the Company.

To build, reconstruct or generally maintain
buildings and works of all kinds, whether or
not these are situvate on the property of the
Company.

To invest and deal with the monies of the
Company in such shares or upon such securities
and in such manner as from time to time may be
determined.

To amalgamate with or to make any agreement or
arrangement with or enter into partnership or
joint purse agreement with any other company,
firm or person carrying on business similar or
complementary to the business of the Company or
any part thereof, '

To subscribe for, take, puirchase or otherwise
acqguire either for cash, shares or debentures
in this Company or any other consideration any
other company or business which; in the opinion
of the Company, may be carried on so as
directly or indirectly to benefit the Company.

To sell or otherwise dispose of the whole or
any part of the business or property of the
Company for any consideration, shares ox
debentures as the Company may think fit.

To lend money to customers, associates and
others both corporate and incorporai: and to
guarantee the observance and periormance of
ocbligations and contracts by customers and
others.

To borrow or raise money in such nanner as the
Conmpany thinks fit and secure the repayment
thereof by the «c¢reation and issue of
debentures, debenture stock, mortgages or in
any other way.

To pay or remunerate any person, £irm or
company for rendering services to the Company
in the promotion of the Company or the placing
and issue of shares, debentures, debenture
stock or other securities of the Company.
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(m) To support and subscgribe to any funds and to
subscribe to or assist in the promotion of any
charitable, benevolent or public purpose or
object for the denefit of the Company or its
employees, Directors or other Officers past or
present and to grant pensions to such persons
or their dependants.

{n) To draw, make, accept, endorse, discount and
execute, bills, warrants, notes or other
negotiable or transferable instruments.

(o) To assist in the promotion of or promote any
company or undertaking which may appear likely
to assist or benefit the Company and to place
or guarantee the placing of, subscribe or
underwrite or otherwise acquire any part of the
stock, debentures, debenture stock or other
obligations of such company.

(p) To promote by way of advertising the Company'’s
products and services in any manner and to
reward cistomers or potential customers and to
promote or take part in any scheme likely to
benefit the Company.

(g) To distribute in specie any of the shares,
debentures or securities of the Company between
the members of the cCompany in accordance with
their rights.

(r) Te do all =such other things as may be deened
incidental or conducive to the attainment of
the above objects or any of then.

All the foregoing objects shall be read and
construed as separate and distinct objects and the
generality of any of such objects shill not be abridged
or cut down by reference to any other object of the
Company.

4. The liability of the members is limited.

5. The share capital of the Company is £1,100,000
divided into 1,100,000 shares of £1 each.
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CYMRA%IES ACT 1585
{as amended)

PRIVATE COMPANY LIMITED BY SERRES

ARTICLES OF ASSCCIATION
of
BHSL HOSPITALS LIMITED

{as adopted by Special Resolution on 28th August 1992)

Subjuct as otherwise provided in these Articles, the regulations in
Table A prescribed under section 8 of the Companies Act 1985 ({the
"Act"), as in force at the date of adoption of these articles ("Table

A"), shall apply to the Company.

The following provisione of Table A shall not apply to the Company -
regulation G4; regulations 65 to 69 inclusive; regulations 72 to 80
inclusive; Regulation 84; the last sentence of regulations 88 and 8%
respectively; regulations 90 and 91; the semi-colon and the words, ";
but a resolution .... in that capacity" in regulation 93; regulations 94

to 98 inclusive; and regulation 117.
SHARES

The share capital of the Company is £1,100,000 divided into 1,100,000

Ordinary Shares of El each.
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Subject to the provisions of the Act relating to authority, pre—emption
rights and otherwise and of any resolution of the Company in general
meeting passed pursuant thereto, all unissued shares for the time being
in the capital of the Company shall he at the dieposal of the directors
and they may {subject as aforegaid} allot, grant options over or
otherwise dispose of them to such persons, on such terms and conditions

and at sguch times as they think fit.

TRANSFER OF SHARES

In regulation 24 of Table A the first sentence shall be excluded., 1In
the second sentence the words: "They may also" shall be excluded and

replaced by "The directors may"“.

INTERESTS OF DIRECTORS

A director may enter into any contract or arrangement or dealing with
the Company and may accept office as & director of any company promoted
by the Company or in which the Company is interested and may subscribe
for, guarantee the subscription of or otherwise acquire, shares or other
interests in any such company and shall not be in any way whatsoever
accountable for any profita or benefits so obtained and, subject to
making disclosure of the nature ¢f his interest at a meeting of the

diractors in accordance with Section 317 of the Act (with which Section



7.{1)

{2}

(3)

(4)

he shall comply in any event) he may vote and be counted in a quorum at
meetings of the directors in regard to any contract, arrangement or

dealing in which he is interested or upon any matter arising out of it.
DIRECTORS

The minimum number of directors of the Company shall be two. The
British United Provident Asmociation Limited ("BUPA") may from time to
time increase or reduce the number of directors by writing, signed by
one Governor and countersigned by the Secretary of BUPA or by another
Governor thereof or by some other person appointed by its board for the

purpose.

BUPA may from time to time and at any time appoint any person or persons
to be a director or directors and may at any time remove any director

whether appointed under this regulation or otherwise.

BUPA may from time to time appoint any director to an executive office
(including that of executive director, manager or other salaried office)
for such period and upon such terms as it thinks fit. The office may be

held together with the office of chairman of the Company.

Every director appointed to an executive office as aforesaid may,

subject to the provisions of any contract between himself and BUPA, be

liable to be dismipsed or removed from such office by BUPA,
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(5}

(6)

(7

{8)

The directors may from time to time entrust and cenfer upon any
committee of one or more directors, executive director, manager oz any
other executive officer as aforepaid all or any of the powsrs of the
directors (except the power to borrow money) as they may think fit. But
the delegation of all such power to any committee of one or more
directors, executivyg director, manager or other officer shall be subject
to such regulations and restrictions as tha directors may from time to
time make and impose and the said power may at any time be withdrawn,

revoked or varied.

Every appointment or removal made under paragiaphs (2) and (3) above
must be in writing, signed by a Governor and countersigned by the
Secretary of BUPA ox by another Governor of BUPA or by some other person

appointed by its board for the purpose.

& director appointed under paragraph (2} above (whether he holds
executive office or not} shall recelve such remuneration (whether by way
of salary or otherwise) as BUPA may determine. The directors may be
paid all travelling, hotel and other expenses properly incurred by them
in attending and returning from meetings of the board or any committee
of the board or general meetings of the Company or in connection with

the business of the Company.

All references in Table A to retirement by rotation shall be modified

accordingly
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DISQUALIFICATION OF DIRECTORS

8. The office of director shall be vacated if the director shall be removed

from office pursuant to regulations 7(2)} or 7(4) above.
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PROCEEDINGS OF DIRECTORS

9. Without prejudice to the first sentence of regulation 88 of Table A, a
meeting of the directors or of a committee of the directors may consist
of a conference between diraectcrs who are not all in one place, but of
whom each is able (directly or by telephonic communication) to spaeak to
each of the others, and to be heard by each of the others
simultanecusly; and the word "meeting" in these Articles and in Table A

shall be construed accordingly.

10. BUPA may appoint a chairman o! the meetings of the board and determine
the period for which he is to hold office; but if no such chairman is so
appointed, oxr if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same, the directors

present may choose one of their number to be chalrman of the mseting.

WINDING UP

_,..,..._‘-
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11. If the Company shall be wound up the liquidator may, with the sanction
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of an extraordinary resolution of the Company and any other sanction

5 al2oky,

required by the Act, convey, assign or transfer to BUPA in specie or

kind the whole or any part of the assets of the Company. The liguidator




may, with the like sanction, vest the whole or any part of such assats
in trusteee upon such trusts for the benefit of the contributories as
the liguidator, with the like sanction, shall think fit, but so that no
member shall be compelled to accept any shares or other securities

whereson there is any liability.

1z. After regulation 118 of Table A there ghall be added "(2) Subject to the
provisions of the Act, BUPA at jits scle discretion may purchase and
maintain for any directer, officer or auditor, insurance against such

liability."
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COMPANY NUMBER 713493

1

THE, COMRSMTES ACT 1985

COMPANY | ft{TED BY SHARES

Pursuant to the authority given by Article 5 of the Company's Articles of
Association, we the undersigned being all the Members of D.J. Smith Limited having

the right to attend and vote a meetings of the company HEREBY RESOLVE:~

A. That the Articles of Association of the Company be hereby amended ns

follows:-

1. By adding immediately after the existing Article & the following new
Article 7:-
3. Subject to the provisions of Chapter VII of the Comganies Act 1985 the
Company may
a) issue shares which are to be redeemed or are liable to be redeemed
at the option of the Company or the shareholder;
b) purchase its own shares {including any redeemable shares):
c) make a payment in respect of the redemption or purchase under
Section 159 or {as the case may be} Section 160 of the Companies
Act 1985 and the relevant power (a) or {(b) above, of any of its
own shares otherwise than out of the distributable profits of the

azh

l
Company or the proceeds of a fresh issue of shares towxhe:QXtenb‘b' %

permitted by Section 111 of the Companies Act 1985. } wh %&?13~
2. By renumbering the Articles consecutively from 1 to 44 inclusi&gﬂand,by
making all necessary and consequentlal changes to c¢ross-references,
B. That the contract in the form annexed made between the Company and Mus.
Beryl Smith which obliges the Company to purchase her holding of 1,000
Ordinary Shares of £1 each for the sum of £97,500 be and is hereby approved

and that the sum of £97,500 be transferred into a capital redemption resernve

account 1n the books of the Company.
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MEMORANDUM

ARTICLES OF ASESQCIATION

« -

BUPA PURCHASING LIMITED-
(Company No 1461499)
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Reprinted by BUPA’s Legal Department
September 1992
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THE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
BUPA PURCHASING LIMITED

(As amended by Ordinary Rssolutions passed on 17th
December 1979 and 18th #arch 1982 and by Special
Resolutions passed on 17th November 1980, 21st April
1981, 14th May 1982 and 17th September 1992)

1. The name of the Company is "BUPA PURCHASING
LIMITED".

2. The Registered Office of the Company will be
situate in England.

3. The objects for which the Company is established
are: -

(a} (i) To carry on all or any of the businesses
of general merchants, brokers and traders,
cash and credit traders, mnanufacturers’

agents and representatives, insurance
brokers and consultants, estate and
advertising agents, wmortgage brokers,

financial agents, advisers, managers and
administrators, hire purchase and general
financiers, brokers and agents, commission
agents, importers and exporters,
manufacturers, retailers, wholesalers,
buyers, sellers, distributors and shippers
of, and dealers in all products, goods,
wares, merchandise and produce of every
description, to participate in, undertake,
perform and carry on all kinds of
commercial, industrial, trading and
financial operations and enterprises; to
carry on all or any of the businesses of
marketing and business consultants,
advertising agents and contractors,
general storekeepers, warehousenen,
discount traders, mail order specialists,
railway, shipping and forwarding agents,
shippers, traders, capitalists and
financiers either on the Company’s own
account or otherwise, printers and




publishers, hanlage and transpart
contractors, garage proprietors,
operators, hirers and letters on hire of,
and dealers in wmotor and other vehlcles,
craft, plant, machinery, tools and
equipment of all kinds; and to purchase or
otherwise acgpire and take over any
businesses or undertakings which may be
deemed expedient, or to become interested
in, and to carry on or dispose @f, remove
or put an end to the same or otherwise
deal with any such Dbusinesses ox
undertakings as may be thought desirable.

(ii) Te carry on Llusiness as an investment
trust and finance company, employment
bureau and ta act as nominee, trustee,
agent, factor, broker, executor,
administrator, receiver for or otherwise
on behalf of companies, corporations,
firms or persons, whether gratuitously or
for reward, and to hold, subscribe for,
purchase or subscribe for or otherwvise

v ~acquire, sell and deal in shares, stocks,
debentures and debenture stocks or other
securities or obligations of any company
or corporation and to hold, purchase or
acquire, sell and deal in wmortgages,
negotiable instruments, obligations and
property of every kind.

(1iii)To lend money on any security or without
gsecurity and to underwrite, offer for
public subscription, or otherwise place or
assist in placing any such stocks, shares
or other securities as aforesaid and to
promote or assist in promoting and to act
as secretaries and managers of any such
company, corporation or association as
aforesaid and to undertake trusts and
agencies of all kinds.

(b} To carry on any other business which, in the
opinion of the Company, may be capable of being
conveniently or profitably carried on in
conjunction with or. subsidiary to any other
business of the Company and is calculated to
enhance the value of the Company’s property.

(c) To purchase or by any other mneans acquire
freehold, leasehold or any other property for
any estate or interest whatever movable or
immovable or any interest in such property and
to sell, lease, let on hire, develop such
property, or otherwise turn the same to the
advantage of the Company.
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{d) To apply for, register or by other me:ns

| acgquire any patents, patent yights, brevets
d’ invention, licences, trade marks, concessions
and inventions and to use and turn to account
the same or to develcp, sell or assign the
same, to grant licences or privileges in
respect thereof or otherwise turn the same o
the advantage of the Company.

3 oo e b

p

(2) To build, reconstruct or generally maintain
buildings and works of all kinds, whether or
not these are situate on the property of the
Company.
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(f) To invest and deal with the monies of the
Company in such shares or upon such securities
and in such manner as from time to time may be
determined.

T
o
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(g) To amalgamate with or to make any agreement or

- arrangement with or enter into partnership or

! joint purse agreement with any other company,

: firm or person carrying on business similar or

complementary to the business of the Company or
any part thereof.

(1) To subscribe for, take, purchase or otherwise
acquire either for cash, shares or debentures
in this Company or any other consideration any
other company or business which, in the opinion
of the Company, may be carried on so as
directly or indirectly to benefit the Company.

(1) To sell or otherwise dispose of the whole or
any part of the business oxr property of the
company for any consideration, shares or
debentures as the Company may think fit.

(j) To lend money to customers, associates and
others both corporate and incorporate and to
guarantee the observance and performance of
obligations and contracts by customers and
others.

(k) To borrow or raise money in such manner as the
Company thinks fit and secuxre the repayment
thereof by the c¢reation and issue of
debentures, debenture stock, mortgages or in
any other way.

(1) To pay or remunerate any person, firm or
company for rendering services to the Company
in the promotion of the Company or the placing
and issue of shares, debentures, debenture
stock or other securities of the Company.
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(m) To support and subscribe to any funds and to
sulscribe to or assist in the promotion of any
charitable, benevelent or public purpose or
object for the bhgnefit of the Company or its
employees, Directors or other Officers past or
present and to grant pansions to such persons
or their dependants.

(n) To draw, make, accept, endorse, discount and
execute, bills, warrants, notes or other
negotiable or transferable instruments.

(0) To assist in the promotion of or promote any
company or undertaking which may appear likely
to assist or benefit the Company and to place
or guarantee the placing of, subscribe or
underwrite or otherwise acquire any part of the
stock, debentures, debenture stock or other
obligations of such company.

(p) To promote by way of advertising the Company’s
products and services in any manner and to
reward “customers or potential customers and to
promote or take part in any scheme 1likely to
benefit the Company.

(4q) To distribute in specie any of the shares,
debentures or securities of the Company between
the members of the Company in accordance with
their rights.

(x) To do all such other things as may be deenmed
incidental or conducive to the attainment of
the above objects or any of then.

All the foregoing objects shall be read and
construed as separate and distinct objects and the
generality of any of such objects shall not be abridged
or cut down by reference to any other object of the
Company.

4., The liabkility of the members is limited.

5. The share capital of the Company 1s E1,100,000
divided into 1,100,000 shares of £1 each.




COMPANIES ACT 19§
{as amended)

dr=

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
E'  JRCHASING LIMITED
(ag adopted by Sg. . Resolution on 28th August 1992}
1. Subject as otherwise provided in these Articles, the regulations in
Table A prescribed under section 8 of the Companies Act 1985 (the

. "Act"), as in force at the date of adopntion of these articles {"Tab e

A"}, shall apply to the Company.

2. The following provisions of Table A shall not apply to the Company -
regulation 64; reqgulations 65 to 69 inclusive; regulations 72 to 80
inclusive; Regulation 84; the last sentence of regulations 88 and 8¢
respectively; regulations 90 and 91; the semi-colon and the words, ";

but a resolution .... in that capacity” in regulation 93; regulation) 94

to 98 incluslve; and regulation 117,

SHARES

3. The share capital of the Company is £1,100,000 divided into 1,100,00(

Ordinary Shares of £1 each.




4,

Subjact to the provisions of the Act relating to authority, pre~emption
rights and otherwise and of any resclution of the Company in general
meeting passed pursuant thereto, all unissued shares for the time being
in the capital of the Company shall be at the disposal of the directors
and they may (subject as aforesaid) allot, grant coptions cver or
otherwise dispose of them to such parsons, on such terms and conditions

and at such times as they think fit.

: - TRANSFER OF SHARES

In regulation 24 of Table A the first sentence shall be excluded. In
the second sentence the words: "They may also" shall be excluded and

replaced by "The directors may".

INTERESTS OF DIRECTORS

A director may enter into any contract or arrangement or dealing with
the Company and may accept office as a director of any company promocted
by the Company or in which the Company is interested and may subscribe
for, guarantee the subscription of or otherwise acquire, shares or other
interests in any such company and shall not be in any way whatscever
accountable for any profits or benefits so obtained and, oubject to
making disclosure of the nature of hig interest at a meeting of the

directors in accordance with Section 317 of the Act (with which Sechion
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7.(1)

(2)

{3)

(4)

he shall comply in any event) he may vote and ke counted in a gquorum at
meetings of the directors in regard to any contract, arrangement or

dealing in which he is interested or upon any matter aris.ng ocut of it.

DIRECTORS

The minimum number of directors of the Company shall be two. The
British United Provident Association Limited (“BUPA") may from time to
time increase or reduce the number of directors by writing, signed by
one Governor and countersigned by the Secretary of BUPA or by another
Governor thereof or by some other person appointed by its board for the
purpose.

BUPA may from time to time and at any time appoint any person or persons
to be a director or directors and may at any time remove any director

whether appointed under this regulation or otherwise.

BUPA mayv from time to time appoint any director to an executive office
(including that of executive director, manager oxr other salaried office)
fnr such period and upon such terms as it thinks fit. The office may be

held together with the offlce of chalrman of the Company.

Every director appointed to an executive office as aforesaid may,
subject to the provisions of any contract between himself and BUPA, be

liable to be dismissed or removed from such office by BUPA.

ot



(3}

(6}

(1)

(8)

The directors may from time to time ertrust and confer upon any
committee of one or more directors, executive director, manager or any
other executive officer as aforesaid all or any of the powers of the
directors (exceph the power to borrow money) as they may think fit. But
the delegation of all such power to any committee of one or more
directors, executive director, manager or other officer shall be subject
to such regulations and restrictions as the directors may from time to
time make and impose and the said power may at any time be withdrawn,

ravoked or varied.

Every dppointment or removal made under paragraphs (2) and (3) above
must be in writing, signed by a Governor and countersigned by the
Secretary of BUPA or by another Governor of BUPA or by some cother pexrson

appointed by its board for the purpose.

A director appointed under paragraph (2) above (whether he holds
executive office or not) shall receive such remuneration (whether by way
of salary or otherwise) as BUPA may determine. The directors may be
paid all travelling, hotel and other expenses properly incurred by them
in attending and returning from meetings of the board or any committee
of the board or general meetinygs of the Company or in connection with

the business of the Company.

All references in Table A to retirement by rotatlon shall be modified

accordingly




DISQUALIFICATION QOF DIRECTORS

8. The office of director shall be vacatved if the director shall be remaoved

from office pursuant to regulations 7(2) or 7(4) above.
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PROCEEDINGS OF DIRECTORS

9. Without prejudice to the first sentence of regulation 88 of Table A, a

R e L T

ot

meeting of the directors or of a committee of the directors may consist

I

of a conference between directors who are not all in one place, but of

" whom each is able (directly or by telephonic communication) to speak to

“g ot by

each of the others, and to be heard by each of the others
. simultaneously; and the word ."meeting” in these Articles and in Table A

shall be construed accordingly.

10. BUPA may appoint a chairman of the meetings of the board and determine
the period for which he is to hold office; but if no such chairman is so
appointed, or if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same, the directors

present may choose one of their number to be chairman of the meeting.

WINDING UP

11. If the Company shall be wound up the llguidator may, with the sanction
of an extraordinary resolution of the Company and any other sanction
required by the Act, convey, assign or transfer to BUPA in spacie or

kind the whole or any part of the apsets of the Company. The liguidator




12.

may, with the like sanction, vest the whole or any part of such assets
in trustees upon such trusts for the benefit of the contributories as
the liquidator, with the like sanction, shall think fit, but soc that no
member shall be compelled to accept any shares or other securities

vwhereon there is any liability.

After regulation 118 of Table A there shall be added "{2)} Subject to the
provisions of the Act, BUPA at its sole discretion may purchase and
maintain for any director, ecfficer or auditor, insurance against such

1iability." e




