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The Companies Acts, 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
(as amended by Special Resolution dated 17" February 2006)

GOLDSBOROUGH DEVELOPMENTS LIMITED

1. The name of the Company is Goldsborough Developments Limited.

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

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

(A)
(B)

(D)

(E)

To carry on business as a general commercial company.

To carry on any other trade or business which can, in the opinion of the
Board of Directors, be advantageously carried on by the Company in
connection with or as ancillary to any of the above businesses or the general
business of the Company, or further any of its objects.

To purchase, take on lease or in exchange, hire or otherwise acquire and
hold for any estate or interest any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal property of any
kind for such consideration and on such terms as may be considered
expedient.

To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or convenient for the
Company’s business, and tc contribute to or subsidise the erection,
construction and maintenance of any of the above.

To borrow or raise or secure the payment of money for the purposes of orin
connection with the Company's business, and for the purposes of or in
connection with the borrowing or raising of money by the Company to
become a member of any building society.

" The objects of the Company were amended by Special Resolutions passed on the 14" March 1985, 16th September 1985, 5th
March 1991 and 3 April 2001.




(F)

(G)

(H)

(

)

(K)

(L)

To mortgage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any of the
uncalled capital for the time being of the Company, and to issue at par or at
a premium or discount, and for such consideration and with and subject to
such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

To issue and deposit any securities which the Company has power to issue
by way of mortgage to secure any sum less than the nominal amount of
such securities, and also by way of security for the performance of any
contracts or any obligations of the Company or of its customers or other
persons or corporations having dealings with the Company, or in whose
businesses or undertakings the Company is interested, whether directly or
indirectly.

To receive money on deposit or loan upon such terms as the Company may
approve, and to guarantee the obligations and contracts of any person or
corporation.

To make advances to customers and others with or without security, and

upon such terms as the Company may approve and generally to act as
bankers for any person or corporation.

To grant pensions, allowances, gratuities and bonuses to officers, ex-
officers, employees or ex-employees of the Company or its predecessors in
business or the dependents or connections of such persons, to establish and
maintain or concur in establishing and maintaining trusts, funds or schemes
(whether contributory or non-contributory) with a view to providing pensions
or other benefits for any such persons as aforesaid, their dependents or
connections, and to support or subscribe to any charitable funds or
institutions, the support of which may, in the opinion of the Directors, be
calculated directly or indirectly to benefit the Company or its employees, and
to institute or maintain any club or other establishment or profit sharing
scheme calculated to advance the interests of the Company or its officers or
employees.

To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

To invest and deal with the moneys of the Company, not immediately
required for the purposes of its business in or upon such investments or
securities and in such manner as may from time to time be determined.




(M)

(N)

(0)

(P)

(Q)

(R)

To pay for any property or rights acquired by the Company, either in cash or
fully or partly paid-up shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment of capital, voting or
otherwise, or by any securities which the Company has power to issue, or
partly in one mode and partly in another, and generally on such terms as the
Company may determine.

To accept payment for any property or rights sold or otherwise disposed of
or dealt with by the Company, either in cash, by instalments or otherwise, or
in fully or partly paid-up shares of any company or corporation, with or
without deferred or preferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or other securities of
any company or corporation, or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or securities so0 acquired.

To enter into any partnership or joint-purse arrangement or arrangement for
sharing profits, union of interests or co-operation with any company, firm or
person carrying on or proposing to carry on any business within the objects
of this Company, and to acquire and hoid, sell, deal with or dispose of
shares, stock or securities of any such company, and to guarantee the
contracts or liabilities of, or the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise or otherwise assist any
such company.

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of all or
any of the assets and liabilities of this Company or the promotion of which
shall be in any manner calculated to advance directly or indirectly the objects
or interests of this Company and to acquire and hold or dispose of shares,
stock or securities of and guarantee the payment of the dividends, interest or
capital of any shares, stock or securities issued by or any other obligations of
any such company.

To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person, firm or
company carrying on any business which this Company is authorised to
carry on.

To sell, improve, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, easements and other
rights in or over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for the time being of
the Company for such consideration as the Company may think fit.




(S)

(U)

(W)

To amalgamate with any other company whose objects are to include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other company as aforesaid with or without
winding up, or by sale or purchase (for fully or partly paid-up shares or
otherwise) of all or a controlling interest in the shares or stock of this or any
such company as aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner.

To distribute among the members in specie any property of the Company, or
any proceeds of sale or disposal of any property of the Company, but so that
no distribution amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

To enter into any Legal Charge, Guarantee, Contract of Indemnity of
Suretyship and in particular (without prejudice to the generality of the
foregoing), either with or without the Company receiving any consideration or
advantage, direct or indirect, from giving any such guarantee and so as to be
an independent object of the Company, to guarantee the performance of the
obligations of others including the payment of capital or principal together
with any premium of any dividends or interest on or other payments in
respect of loans, credits, stocks, shares, or securities, or other obligations of
any nature whatsoever and without limiting the generality of the foregoing
obligations for the repayment of money and/or discharge of liabilities both
present and future, actual or contingent and insofar as the same is not
prohibited by law, obligations and liabilities incurred in connection with or for
the purpose of the acquisition of shares in the Company or in any Company
which is for the time being the Company’s Holding Company as defined by
Section 736 of the Companies Act 1985 (as amended from time to time)
due, owing or incurred to bankers or any other person of any company, firm
or person, in particular, (but not by way of limitation) of the Company's
Holding Company or any company which is contemplated to become the
Company's Holding Company or a subsidiary, as defined by Section 736 of
the Companies Act 1985 (as amended from time to time) of the Company or
the Company's Holding Company or otherwise associated with the Company
in business or of any company, firm or person which the Directors of the
Company shall think appropriate and to create mortgages, charges or liens
upon all or any of the property or assets of the Company (both present and
future) including its uncalled capital in support of such guarantees or
otherwise as security for any such obligations and liabilities of others.

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

To do all such things as are incidental or conducive to the above objects or
any of them.




r

And it is hereby declared that in the construction of this clause the word “company”
except where used in reference to the Company shall be deemed to include any person
or partnership or other body of persons, whether incorporated or not incorporated, and
whether domiciled in Great Britain or elsewhere, and that the objects specified in the
different paragraphs of this clause shall, except where otherwise expressed therein, be
in nowise limited by reference to any other paragraph or the name of the Company, but
may be carried out in as full and ample a manner and shall be construed in as wide a

sense as if each of the said paragraphs defined the objects of a separate, distinct and
independent company.

4 The liability of the members is limited.

5. The share capital of the Company is £30,000,000 divided into 30,000,000
shares of £1 each.”

The shares in the original or any increased capital may be divided into several classes,
and there may be attached thereto respectively any preferential, deferred or other

special rights, privileges, conditions or restrictions as to dividend, capital, voting or
otherwise.

2 On 17" February 2008, the authorised share capital was increased from £2,050,000 to £30,000,000 by the creation of 27,950,000
Ordinary Shares of £1 each,




We, the several persons whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association, and
we agree to take the number of shares in the capital of the Company set opposite our

respective names.

NAMES, ADDRESSES AND
DESCRIPTIONS OF SUBSCRIBERS

Karen Wiison,
81 City Road,
London EC1Y 1BD.

Mark Francis Burton
81 City Road,
London EC1Y 1BD.

Company Registration Act

Dated this 3rd day of December, 1984,

Witness fo the above Signatures:
Heien Louise Ashton,

81 City Road

London EC1Y 1BD.

Company Registration Agent

NUMBER OF SHARES TAKEN
BY EACH SUBSCRIBER

ONE

ONE



COMPANIES ACT 1985
(as amended)

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

GOLDSBOROUGH DEVELOPMENTS LIMITED

(as adopted by Special Resolution passed on 29" October 1997
and amended by Special Resolutions passed on 26™ July 2005 and 17" February 2006)

TABLE A

1. Subject as otherwise provided in these Articles, the regulations in Table A
prescribed under section 8 of the Companies Act 1885 (the "Act"), as in force at
the date of adoption of these articles ("Table A"), shall apply to the Company.

2, 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 sentence of regulations 88 and 89 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

3. The share capital of the Company is £30,000,000 divided into 30,000,000
Ordinary Shares of £1 each.’

4. Subject to the provisions of Section 80 of the Act 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) allot, grant options over or
otherwise dispose of them to such persons, on such terms and conditions and at
such times as they think fit.

3 On 17" February 2008, the authorised share capital was increased from £2,050,000 to £30,000,000 by the creation of 27,850,000
Ordinary Shares of £1 each.




(a) The directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to allot
and grant rights to subscribe for or convert securities into shares of the
Company up to the amount of the share capital of the Company authorised but
unissued at the date of adoption of these Articles at any time or times during the
period of five years from the date of adoption and the directors may, after that
period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company within that
period. The authority hereby given may at any time (subject to the said Section
80) be renewed, revoked or varied by Ordinary Resolution of the Company in
General Meeting.

(b) In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to
(8) (inclusive) of the Act shall not apply to the Company.

TRANSFER OF SHARES

[n 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 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
profits or benefits so obtained and, subject to making disclosure of the nature of
his interest at a meeting of the directors in accordance with Section 317 of the
Act (with which Section 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.




(1)

(2)

(4)

(6)

(6)

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 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 dismissed or removed from such office by BUPA.

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 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 reguiations 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) 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 other
person appointed by its board for the purpose.




10.

11.

12.

(7) 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 meetings of the Company or in connection with the
business of the Company.

(8)  All references in Table A to retirement by rotation shall be modified
accordingly.

DISQUALIFICATION OF DIRECTORS

The office of director shall be vacated if the director shall be removed from office
pursuant to regulations 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 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 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

If the Company shall be wound up the liquidator 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 specie or kind the whole or any part
of the assets of the Company. The liquidator may, with the like sanction, vest
the whole or any part of such assets in trustees upon such trusts for the benefit




13.

of the contributories as the liquidator, with the like sanction, shall think fit, but so
that no member shall be compelled to accept any shares or other securities
whereon 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, officer or auditor, insurance against such liability."




