COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
fov registration of a comipany

Pleaca do not Pursuant to section 12(3) of the Companies Act 1985
wnta in
this margin
To the Registrar of Companies For official use  For official use
Plaase complste . i B

fegibly, preforably | I | anvarn
In black type, or e om e ol wd

bold biack lettesing  Name of company

*
* Insert full RATESUDDEN LIMITED ]

name of Company

L MAVIS JUNE LATTER

of 47 BRUNSWICK PLACE
LONDON -
N1 6EE

+ dalets as do solemnly and sincersly declare that | am a [Seliciterengaged-intheformationottho-oompame]t
approprizte . " .
Pprop [persen named as diractor or secretary of the company in the statement delivered to the registrar

under section 10{2}]1 and that all the requirements of the above Act in respect of the registration of the
above comparty end of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtus of the

provisions of the Statutory Declarations Act 1835
Declared at _ FLAT 1, CHATSWORTH HOUSE, Declarant to sign below

65 LONDON ROAD,
TWICKENHAM, MIDDLESEX

the FIRST day of __AUGUST % ; 2:
One thousand nine hundred and EI.C%HTY' SIX

before me ___C " == 7 -
——— e —“.—--‘*'—1—

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

EHIEMISUBEORY  Pragentor's name address and For official Use
d@lﬁm reference {if any): New Companies Section Post room
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THE COMPAMIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

2873

Memorandum
of Association of

RATESUDDEN LIMITED o

1. The Company’s name is

2 The Company's registered office is {o be
situated in England and Wales.

3. The Company's objects are:—

(a) To acquire by purchase, lease,
exchange or otherwise for development,
investment or resale and to traffic in land and
house and other property of any tenure or any
interest therein, and to create, reserve, sell
and deal in freehold and leasehold ground
rents, and 1o make advances upon the
security of land or house or other property or
any Interest therein, and whether erected or in
course of erection, and whether on first mort-
gage or subject to a prior mortgage or mort-
gages; and generally to deal in, traffic by way
of sale, lease, exchange of otherwice Wwith
land and house property and any other prop-
erty (whether real or personal) and to turn the
same to account as may seem expedient, and
in particular by laying out streets, roads, and
squares, constructing, sewers and draining,
planting, paving and preparing building sites,
and by constructing, reconstructing, altering,
repairing, improving, decorating, furnishing,
and maintaining houses, flats, bungalows,
offices, factories, warehouses, wharves, build-

oB2 220257

RATESUDDEN LIMITED

ings, works and conveniences of all kinds,
and by consolidating or connecting or sub-
dividing properties, and by leasing and
disposing of the same, and by advancing
money to and entering into contracts with
builders, tenants and others; and to manage
any land, buildings or other property as afore-
said, whether belonging to the Company ar
not, and o collect rents and income, and to
supply to tenants and occupiers catering and
other services and all conveniences and
amenities commonly required therewith; to
acquire and take over businesses or under-
takings of all kinds, and to carry on, of
dispose of, remove or put an end to the same
or otherwise deal with the same as may seem
expedient; and to carry on all or any of the
businesses of building and civil engineering
contractors, land, estate and property
developers, repairers and jobbers, estate
agents and managers, morigage 4and insur-
ance brokers and agents, surveyors, valuers
and auctioneers, general farmers, builders'
merchants, plant hire specialists and contrac-
tors, merchants of, and dealers in plant,
machinery, vehicles and appliances of all
kinds, painters, decorators and plumbers,
haulage and transporl contractors, electricians
and gener% engineers.
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(b) To carry on any other frade or business
whatever which can in the opinion of the Board of
Directors be advantageously carried on in con-
nection with or ancillary to any of the businesses
of the Company.

(c) To purchase or by any other means
acquire and take options over any property what-
ever, and any rights or privileges of any kind over
or in respect of any property.

{d) To apply for, register, purchase, or by other
means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention,
licences, seocret processes, trade marks,
designs, protections and concessions and to dis-
claim, alter, modify, use and turn to account and
to manufacture under or grani licences or privi-
leges in respect of the same, and to expend
money in experimenting upon, testing and
improving any patents, inventions or rights which
the Cormpany may acquire or propose to acquire.

(e) To acquire or undertake the whole or any

part of the business, goodwill, arid assets of dny*
person, firm, or company carrying on or prapds-ii

ing to carry on any of the businesses which the
Company is authorised to carry on and as part
of the consideration for such acquisition to
undertake all or any of the fiabilities of such
person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or
into_any arrangement for sharing profits, or for
co~operation, or for mutual assistance with any
stich person, firm or company, or for subsidising
or otherwise assisting any such person, firm or
company, and to give or accept, by way of con-
sideration for any of the acts or things aforesaid
or properly acquired, any shares, debentures,
debenture stock or securities that may be agreed
upon, and to hold and retain, or sell, mortgage
and dea!l with any shares, debentures, debenture
stock or securities so received.

(f) To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of turn to
account, grant licences, options, rights and privi-
leges in respect of, or otherwise deal with ali or
any part of the proper:y and rights of the Com-
pany.

(g) Jo invest and deal with the moneys of the
Company not immediately required in such
manner as may from time to time be determined
and to hold or otherwise dea! with any invest-
ments made.

{h) Tolend and advance money or give credit
on any terms and with or without security to any

J2

person, firm or company (including without preju-
dice to the generality of the foregoing any helding
company, subsidiary or fellow subsidiary of, or
any other company associated in any way with,
the Company), to enter into guarantees, con-
tracts of indemnity and suretyships of all kinds, 10
receive money on deposit or loan upan any
terms, and to secure or guarantee in any manner
and upon any terms the payment of any sum of
money or the performance of any obligation by
any person, firm or company {including without
prejudice to the generality of the foregoing any
such holding company, subsidiary, fellow subsidi-
ary or associated company as aforesaid).

(i) To borrow and raise money in any manner
and to secure the repayment of any money bor-
rowed, raised or owing by mortgage, chargs,
standard security, lien or other security upon the
whole or any part of the Company’s property or

: agsets (whether present or future), including its

unéalled capital, and also by a similar mortgage,
charge, standard security, lien or security to
secure and guarantee the performance by the

.Coypany of any obligation or liability it may
L+ undertake or which may become binding on it.

(jy To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, war-
rants, debentures, and other negotiable or trans-
ferable instruments.

(k} To apply for, promote, and obtain any Act
of Parliament, order, or licence of the Department
of Trade or other authority for enabling the Com-
pany to carry any of its objects into effect, or for
effecting any modification of the Company's con-
stitution, or for any other purpose which may
seem calculated directly or indirectly to promote
the Company’s interests, and to oppose any pro-
ceedings or applications which may seem calcu-
lated directly or indirectly to prejudice the Com-
pany’s interests.

(I} To enter into any arrangements with any
government or authority (supreme, municipal,
local, or otherwise) that may seem conducive to
the attainment of the Company’s objects or any
of them, and to obtain from any such government
or authority any charters, decrees, rights, privi-
leges or concessions which the Company may
think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights,
privileges, and concessions.,

_ {m) To subscribe for, take, purchase, or other-
wise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, deben-
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tures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company constituted or carrying on business in
any part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world.

(n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company Or companies and to make payments
by way of subvention or otherwise and any other
arrangements which may seem desirable with
respect to any business or operations of or gen-
erally with respect fo any such company or com-
panies.

(0) To promoete any other company for the
purpose of acquiring the whole or part of the
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
. 1siness or operations which may appear likely
to assist or benefit the Company or 10 enhance
the value of any property or business of the
Company, and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise
acquire all or any part of the shares or secuiities
of any such company as aforesaid.

{p) To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, either together or in portions, for such
consideration as the Company may think fit, and
in particutar for shares, debentures, or securities
of any company purchasing the same.

{q) To act as agenls of brokers and as trus-
tees for any person, firm or company, and to
undertake and perform sub-contracts.

(r) To remunerate any person, firm or com-
pany tendering services to the Company either
by cash payment or by the allotment to him or
them of shares or other securities of the Com-
pany credited as paid up in full or in part or other-
wise as may be thought expedient.

(s) To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Cormpany, or to contract with
any person, firm or company to pay the same,
and to pay commissions to brokers and others for
underwriting, PIACINg. seling, or gua-anteeing
the subsctiption of any shares of other securities
of the Company.

J2

(t} Tosupportand subscribe to any charitable
or public object and to support and subscribe 10
any institution, society, or club which may be for
fhe benefit of the Company or its Direclors or
employees, or may be connected with any town
or place where the Company carries on busi-
ness; to give or award pensions, annuities,
graluities, and superannuation or other allow-
ances or benefits or charitable aid and generally
to provide advantages, tacilities and services for
any persons who are or have been Directors of,
or who are or have been employed by, or who are
serving or have served the Company, or any
company which is a subsidiary of the Company
or the holding company of the Company or afellow
subsidiary of the Company or the predecessorsin
business of the Company or of any such subsid-
iary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives
and dependants of such persons; to make pay-
ments towards insurance; and to setup, establish,
support and maintain superannuation and cther
funds or schemes {whether contributory or non-
contributory) for the benefit of any of such per-
sons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of
the erployees of the Company or of any such
subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to
irustees on their behalf to enable any such pur-
chase schemes to be established or maintained.

(u) Subject to and in accordance with a due
compliance with the provisions of Section 155 10
158 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assist-
ance (as defined in Section 152(1)(a) of the Act)
for any such purpose as is specified in Section
151 (1) and/or Section 151 (2) of the Act.

(v} To distribute among the Members of the
Company in kind any property of the Company of
whatever nature.

(w) To procure the Company 1o be registered
or recognised in any part of the world.

(x) To do ali or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and
by or through agents, brokers, sub-contractors of
otherwise and either alone or in conjunction with
others.

(y) To do ali such other things as may be
deemed incidental or conducive lo the attain-
ment of the Company’s objects or any of them,



AND so that;—

(1) None of the cbjecls set forth in any
sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be
given to each such object, and none of such
objects shall, except where the context expressly
$0 requires, be in any way limited or restricted by
reference to or inference from any other object or
objects set forth in such sub-clause, or by refer-
ence to or inference from the terms of any other
sub-clause of this Clause, or by reference to or
inference from the name of the Gompany.

(2) None of the sub-clauses of this Clause
and none of the objects therein specified shall be
deemed subsidiary or ancillary to any of the
objects specified in any other such sub-clause,
and the Campany shall have as full a power to
exercise each and every one of the objects
specified in each sub-clause of this Clause as
though each sub-clause contained the objects of
a separate Company.

(3) The word “Company” in this Clause,
except where used in reference to the Company,
shali be deemed to include any partnership or
other body of persons, whether incorporated or
unincorporated and whether domiciled in the
United Kingdom or elsewhere,

(4) In this Clause the expression “the Act”
means the Companies Act 1985, but so that any
reference in this Clause to any provision of the
Act shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the lime being in force.

4, The liability of the Members is limited,

5. The Company's share ¢apital is £100

dividedinto 100 shares of e1 each.

j.i

s

We, the subscribers to this Memorandum of Asscciation, wish to be formed into a Company pursuant
to this Memorandum; and we agree to take the nrumber of shares shown opposite our respective

names.
Number of
shares taken
by each

Names and addresses of Subscribers Subscriber

s
’.F'
1. Michae! Richard Counsell, —One
15, Pembroke Road, /)
Bristol BS99 7DX
2. Christopher Charles Hadler —one /

18, Pembroke Road,
Bristo! BS99 7DX

Total shares taken

— Two

Dated  3rd. March, 1986

Witness to the above Signatures, Errol Sandiford,

15, Pembroke Road

Bristol BS8 3BA
JZ2
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES
26704
Articles
of Association of
RATESUDDEN LIMITED e
PRELIMINARY Special Resolution otherwise direct. The offer

1. (a) The Regulations contained in Table A in
the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985

shall apply to the Company save in so far as they
are excluded or varied hereby and such Regu-
lations {save as so excluded or varied) and the
Articles hereinafter contained shall be the regu-
lations of the Company.

/(such Table being hereinafter called "Tabie A")

(b) In these Articles the expression “the Act”
means the Companies Acl 1985, but so that any
reference in these Articles to any provision of the
Act shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. {a) Shares which are comprised in the author-
ised share capital with which the Company is
incorporated shall be under the control of the
Directors who may {subject to Section 80 of the
Act and to paragraph (d) below) allot, grant
options over or otherwise dispose of the same, 10
such persons, on such terms and in such manner
as they think fit.

(b) All shares which are not comprised in the
authorised share capital with which the Company
is incorporated and which the Directors propose
to issue shall first be offered to the Members in
proportion as nearly as may be to the number of
the existing shares held by them respectively
uniess the Company in General Meeting shall by

JE

shall be made by notice specifying the number of
shares offered, and limiting a period (not being
less than fourteen days) within which the offer, if
not accepted, will be deemed to be declined. After
the expiration of that period, those shares so
deemed to be declined shall be offered in the
proportion aforesaid to the persons who have,
within the said period, accepted all the shares
offered to them; such further offer shall be made
in like terms in the same manner and limited by a
like period as the original offer. Any shares not
accepted pursuant to such offer or further offer
as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any
shares released from the provisions of this Article
by any such Special Resolution as aforesaid
shall be under the control of the Directors, who
may allot, grant options over or otherwise dis-
pose of the same to such persons, on such terms,
and in such manner as they think fit, provided that,
in case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which
are more favourable 1o the subscribers therefor
than the terms on which they were offered to the
Members. The foregoing provisions &i this para-
graph (b} shall have effect subject tc Section 80
of the Act.

(¢} In accerdance 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.

{d) The Directors are generally and uncon-
ditionally authorised for the purposes of Section
80 of the Act, to exercise any power of the Com-
pany to allot and grant rights to subscribe for or
convert securities into shares of the Company up
to the amount of the authorised share capital with

=

<9



which the Company is incorporated at any time
or times during the period of five years from the
date of incorparation and the Directors may, after
that period, aliot any shares or grant any such
rights under this authority in pursuance of an
offer or agreement so to do made by the Com-
pany within that pericd. The authoriiy hereby
given may at any time (subject to the said Sec-
t'on 80) be renewed, revoked or varied by Ordin-
ary Resolution of the Company in General Meet-
ng.

SHARES

3. The lien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Com-
pany shall also have afirst and paramount lien on
all shares, whether fully paid or not, standing
registered in the name of any person indebted or
under liability to the Company, whether he shall
be the sole registered holder therecf or shall be
one of two or more joint holders, for all moneys
presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified
accordingly.

4. The liability of any Member in.default in
respect of a call shall be increased by the addi-
tion at the end of the first sentence of Clause 18
in Table A of the words “and all expenses that
may have been incurred by the Company by
reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

&. (a) A notice convening a General Meeting
shall be required to specify the gereral nature of
the business to be transacted only in the case of
special business and Ciause 38 in Table A shall
be modified accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting,
and also all that is transacted at an Annual
General Meeting, with the exception of declaring
a dividend, the consideration of the accounts,
palance shests, and the renarts of the Direclors
and Auditors, and the <2 ..wniment of, and the
fixing of the remuneration of, the Auditors.

(b) Every notice convening a General Meet-
ing shall comply with the provisions of Section
372(3) of the Act as to giving information to
Members in regard to their right to appoint
proxies; and notices of and other cormmuni-
cations relating to any General Meeting which
any Member is entitled to receive shall be sent to

J2

the Directors and 1o the Auditors for the time
being of the Company.

6. (a) Clause 40 in Table A shall be read and
construed as if the words “at the time when the
Meeting proceeds to business” were added at
the end of the first senlence.

(b) If a quorum is not present within hef an
hour from the time appointed for a General
Meeting the General Meeting shall stand
adjourned to the same day in the next week at
the same time and ptace or to such other Jday and
al such other time and place as the Directors
may determine; and if at the adjourned General
Meeting a quorum is not present within half an
hour from the time appeinted therefor such
adjourned General Meeting shall be dissolved.

{c) Clause 41 in Table A shail not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the
Company.

(b) The maximum number and minimum
number respectively of the Directors may be
determined from time to time by Ordinary Reso-
lution in General Meeting of the Company. Sub-
ject to and in default of any such determination
there shall be no maximum nuimber of Directors
and the minimum number of Directors shall be
one. Whensoever the minimum riumber of the
Directors shall be one, a sole Director shall have
authority to exercise all the powers and dis-
cretions by Table A and by these Articles
expressed to be vested in the Directors generally,
and Clause 89 in Table A shall be modified
accordingty.

(¢) The Directors shall not be requirad to retire
by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Company.

{d) No person shall be appeinted a Director at
any Generat Meeting unless either:—

(i) he is recommended by the Directors; or

(i) not less than fourteen ner more than
thirty-five clear days before tha date appointed
for the Genaoral Meeting, notice executed by a
Member quaiified to vote at the General Meeting
has been given to the Company of the intention
1o propose that person for appointment, together
with notice executed by thal person of his willing-
ness to be appointed.

(e) Subject to paragraph (d) above, the Com-
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pany may by Ordinary Resolution in General
Meeting appoint any person who is willing to act
to be a Direcior, either to fill a vacancy or as an
additional Director,

(f) The Directors may appoint a person whois
willing to act to be a Director, either to fill 2
vacancy or as an additional Director, provided
that the appointment does not cause the number
of Directors 1o exceed any number determined in
accordance with paragraph (b) above as the
maximum number of Directors and for the time
being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and in such man-
ner as they think fit, and subject (in the case of
any security convertible into shares) to Section
80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property
and uncalled capital, or any part thereof, and to
jssue debentures, debenture stock, and other
securities whether outright or as security for any
debt, fiability or obligation of the Company or of
any third party.

ALTERNATE DIRECTORS

9. {a) An alternate Director shall not be entitled
as such to recelve any remuneration from the
Company, save that he may be paid by the Com-
pany such part (if any) of the remuneration other-
wise payable to his appointor as such appointor
may by notice in writing to the Company from
time to time direct, and the first sentence of
Clause 66 in Table A shall be modified accord-
ingly.

{b) A Director, or any such other person as is
rmentioned in Clause 65 in Table A, may actasan
alternate Director to represent more than one
Director, and an alternate Director shall be en-
titted at any meeting of the Directors of of any
committee of the Directors to one vote for every
Director whom he represents in addition to his
own vote {if any)asa Director, but he shail cpt_mt
as only one for the purpose of determining
whether a quorum is present,

DISQUALIFICATION OF DIRECTORS

40, Trie office of a Director shall be vacaieq if he
becomes incapable by reason of iilness or injury

J2

of managing and administering his property and
affairs,and Clause 81 in Table A shall be modified
accordingly,

GRATUITIES AND PENSIONS

1. (a) The Directors may exercise the powers of
the Company conferred by Clause 3(t) of the
Memorandum of Association of the Company
and shall be entitled to retain any benefits
received by them or any of them by reason of the
exercise of any such powers.

(b) Clause 87 in Table A shall not apply to
the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of
the Directors or of any nommittee of the Direc-
tors, on any resolution, notwithstanding that it in
any way concerns or reiates to a matter in which
he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vole on any such
resolution as aforesaid his vote shall be counted;
and in relation to any such resolution as afore-
said he shall (whether or not he shall vote on the
same) be taken into account in calculating the
quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A
shall not apply to the Company.

INDEMNITY

13. {a) Every Director or other officer of the
Company shall be indemnified out of the assels
of the Company against all losses or liabilities
which he may sustain or incur in or about the
execution of the duties of his office or otherwise
in relation thereto, including any liability incurred
by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour o In which he is acquitted or in connection
with any application under Section 144 or Section
727 of the Act in which relief is granted to him by
the Court, and no Director or other officer shall
be liable for any loss, damage or misfortune
which may happen to or be incurred by the Com-
pany in the execution of the duties of his office or
in relation thereto, But this Article shall only have
effect in so far as its provisions are not avoided
by Section 310 of the Act.

(b) Clause 118 in Table A shali not apply to
the Company.



TRANSFER OF SHARES

14. The Directors may, in their absniute discre-
tion and without assigning any reason therefor,
vasline to register the transfer of a share,
whether or not it is a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply

to the Company.

o X
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Names and Adgresses of Subscribers

1. Michael Richard Counsell, WM "

15, Pembroke Road,
Bristol BS99 7DX.

2, Christopher Charles Hadler,
15, Pembroke Road,
Bristol BS89 7DX

Dated 3rd. March, 1986 ‘ o

Witness to the above Signatures Errof Sandiford, / *
15, Pembroke Road, /~" | o )
Bristol BS8 3BA ’
| /// J
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COMPANIES FORM No. 10

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

Please do not Pursuant to section iv . ‘@ Companies Act 1985
write in
this margin

To the Registrar of Companies
Please completo
legibly, prefarably
in black type, or
bold block lettering

Name of company

For official use

'ENEEL

b
]

* insert fuli
of company * RATESUDDEN LIMITED

r

/‘

PR

The intended situation of the registered office of the company on incorporation is as stated below

47 Brunswick Place,

London, N1 6EE

| Postcode |

f
\
hY

if the memorandum is delivered by an agent for the subscribers of the
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DIRECTOR

Tlge nama(s) and particulars of the person who is, or the persons who are, to be the first director or Please do not
directors of the company (note 2) are as follows: mﬁ;;gm

Name {note 3) DAVID STEWART HODGSON Business occupation

MANAGER
Pravious name(s) (note 3) MONE Nationality
Address (note 4} 47 Brunswick Place, BRITISH
London N1 6EE Date of birth (where applicable)
Postcode {note 6)

Other diractorships t NONE

t enter particulars

. of other
directorships

hetd or previously
held {see note 5)

if this space is
insufficient use a

continuation sheet.

| consent to act as -I- oAy
Signature

Date  01-08.86

SECRETARY

The name(s) and particulars of the person who is, or.the persons who are,to be the first secretary, or joint

secretaries, of the company are as foliows:

Please do not
write in
this margin

Name (notes 3 &7) MAVIS JUNE LATTER

Previous namels) (note 3} NONE

Address (notes 4 & 7) 47 Brunswick Place,

London N1 6EE
Postcode
| consent to act as secretary of the company named on page 1
Signature %/ Date 01.08.86

Signature of age half of subsribers

Date 01.08.86
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2073568

| hereby certify that

RATESIUDDEN LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 1.37H NOVEMBER 1986
P suctesheic
D. G. BLACKSTOCK

an authorised officer

C.173
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SPECIAL RESOLUTIONS OF The Companies Act 1985

RATESUDDEN LIMITED No. 2073568 /'i‘(/"

Pagged 19th February 1987

At an Extraordinary General Meeting held at Dolphym Court, Great
Turnstile, Lincoln's Inn Fields, London WClV 7JU on 19th February 1987,
the following resolutions were passed as special resolutions:

1. THAT the memorandum of association be altered, as respects the
objects of the Company, by deleting the lettered paragraphs in
clause 3 and substituting therefor the paragraphs set out in
the document marked "A" and signed for identification by the
chairman of the meeting.

2. THAT the regulations contained in the document marked "B" and
signed for identification by the chairman of the meeting be
hereby adopted as the articles of assoclation in substitution
for, and to the exclusion of, all existing articles of
association of the Company.

3, THAT the name of the company be. changed to BUPA Hospitall
‘Properties Limited.

4, (i) THAT the Directors of the Company be and they are hereby
generally and uncenditionally authorised, pursuant to
section 80 of the Companies Act 1985 (the "Act") to allot
relevant securities (as defired in the sald section 80)
up to a maximum nominal amount of £1,000,000, such
authority to expire on 19th February 1992, Provided that
the Company may make any offer or agreement before the
expiry of this authority which would or might require
relevant securities to be sllotted after this authority
has expired and the Directors may allot relevant
securities in pursuance of any such offer or agreement as
41f this suthority had not expired;

(ii) TBAT the Directors of the Company be and they are hereby
empowered, pursuant to section 95 of the Act, to allot equity
securities (as defined in section 94 of the Act) pursuant to
the authority contained in paragraph 5(1i) above as if
section 89(1) of the Act did not apply to such allotment.

TEEREEERENEENEN IR NN LN

Dirdctoxr/Secretary

o 15 HR187

Presented by:

FRESHFIELDS .
Grindall House . o
25 Newgate Street %%:::jzﬁ;mﬂﬂﬁ
London ECLA 7LH -

SRRUI T = 0 L. oy




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2073568 /[Q

'| hereby certify that

RATESUDDEN LIMITED

having by special resolution changed its name, is now

incorporated under the name of
BUPA Hospital Properties Limited

Given under my hand at the Companies Registration Office,
Cardiff the 23RD MARCH 1987
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an authorised officer

C.172
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(a)
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES f£7
MEMORANDUM OF ASSOCIATION OF ——’;”ilr
RATESUDDEN LIMITED

The name of the Company is "RATESUDDEN LIMITED".
The Reglstered Office of the Company will be situate in England.
The objects for which the Company i1s established are:=-

(1) To invest in, hold for the purpose of investment,
development or resale any freehold, leasehold or other real
property for any estate or interest whatsoever, and any
options, rights, privileges or easements over or in respect
of the same and to invest in, purchase, exchange or
otherwise deal in stocks, debentures, debenture stock,
bonds, securities of any govermnment, state or authority or
of any public or private company, corporate or
unincorporated, to make advances upon the security of land

or house or other property or any interest therein,

(ii) To carry on all or any of the business of buillding,
construction and civil engineering contractors, land,
estate and property developers, repalrers and jobbers,
estate agents and managers, mortgage and insurance brokers
and agents, surveyors, valuers and auctioneers, general
joiners, glaziers, builders' merchants, suppliers of
puilders' hardware, plant hire specialists and contractors,
merchants of and dealers in plant, machinery, vehicles and
appliances of all kinds, painters, decorators and plumbers,

s kl
haulage and transport contractous, elgctric%ans and general

P

engineers. . EEE




(i1i) To take on lease, or to lease or take or dispose of any
interest in any freechold, leasehold or other real property
and to take on lease or to lease or to take or dispose of
any interest in any plant, machinery, vehicles and

appliances of all kinds.

(b) To carry out such operations and to manufacture or deal with
such goods and to purchase or otherwise acquire, take options
over, construct, lease, hold, manage, maintain, alter, develop,
exchange or deal with such property, rights or privileges
(including the whole or part of the business, property or
liabilities of any other person or company) as may seem to the
Board of Directors directly or indirectly to advance the

interests of the Company.

(¢} To carry on any other trade or business whatever which, in the
opinion of the Board of Directors, can be advantageously carried
on in connection with or ancillary to any of the above mentioned
businesses or is calculated directly or indirectly to enhance
the value of or render profitable any of the property or rights

of the Company.

{d) To enter into such commercial or other transactions in
connection with any trade or business of the Company as may seem
desirable to the Board of Directors for the purpose of the

Company's affairs.

(e) To apply for, purchase or otherwise acquire, protect, mailntain
and renew any patents, patent rights, trade marks, designs,
licences and other intellectual property rights of all kinds or
any secret or other information as to any invention and to use,
exercise, develop or grant licences iIn respect of, or otherwise
turn to account the property, rights or informationm so acquired
and to experiment with any such rights which the Company may

propose to acquire.



(£)

(g)

(h)

(1)

&)

To invest and deal with the moneys of the Company not
immediately required in any manner and hold and deal with any

investmnent 5o made.

To pay or to provide or to mske such arrangements for providing
such gratuities, pensione, benefits, share option and
acquisition schemes, loans and other matters and teo establish,
support, subsldise and subscribe to any institutilons,
associations, clubs, schemes, funds or trusts (whether to or for
the benefit of present or past directors or employees of the
Company or its predecessors in busimness or of any company which
1s a2 subsidiary company of the Company or is allied to or
associated with the Company or with any such subsidiary company
or to or for or for the benefit of persons who are or were
related to or connected with or depemndants of any such directors
or employees) as may seem to the Board of Directors directly or

indirectly to advance the interests of the Company.

To draw, make, accept, indorse, discount, negotiate, execute and
issue promissory notes, bllls of exchange, bills of lading,
warrants, debentures and other negotiable and transferable

instruments.

To act as agents, brokers or trustees, and to enter into such
arrangements (whether by way of amalgamation, partnership,
profit sharing, union of interests, co-operation, joint venture
or otherwise) with other persons or companies as may seem to the
Board of Directors to advance the interests of the Company and
to vest any property of the Company in any person or company on
behalf of the Company and with or without any declaration of

trust in favour of the Company.

To apply for, promote and obtain any Act of Parliameni, Charter,
privilege, concession, licence or authorisation of any
government, state or municipality, or any other department or

authority, or enter into arrangements with any such body, for

-3



(k)

(1)

(m)

{(n)

(o)

enabling the Company to carry any of its objects into effect or
for extending any of the powers of the Company or for effecting
any modification of the constitution of the Company or for any
other purpose which may seem to the Board of Directors to be
expedient, and to oppose any proceedings or applications which
may seem calculated directly or indirectly to prejudice the

interests of the Company.

To sell, lease, dispose of, grant rights over or otherwise deal
with the undertaking, property or assets of the Company or any
part thereof on such terms as the Board of Directors may decide,
and to distribute any property or assets of the Company of

whatever kind in specie among the members of the Company.

To pay for any rights or property acquired by the Company and to
remunerate any person or company, whether by cash payment or by
the allotment of shares, debentures or other securities of the
Company credited as paid up in full or im part, or by any other
method the Board of Directors think fit.

To eétablish or promote companies and to place or guarantee the
placing of, underwrite, subscribe for or otherwise acquire,
hold, dispose of and deal with, and guarantee the payment of
interest, dividends and capital on, all or amy of the shares,
debentures, debenture stock or other securitles ox obligations
of any company or association and to pay or provide for
brokerage, commission and underwriting in respect of any such

issue upon such terms as the Board of Directors may decide.

To co-ordinate, finance and manage all or any part of the
operations of any company which is a subsidiary company of ox
otherwise under the control of the Company and generally to

carry on the business of a holding company.

To carry on through any subsidiary or associated company any

activities which the Company is authorised to carry on and to



(p)

(@)

(r)

(g)

(t)

(u)

make any arrangements whatsoever with such company (including
any arrangements for taking the profits or bearing the losses of
any such activities) as the Board of Directors of the Company
may think fit.

To raise or borrow money in such manner as the Board of
Directors may think fit and to receive deposits and to mortgage,
charge, pledge or give liens or other security over the whole or
any part of the Company's undertaking, property and assets
(whether present or future), including its uncalled capital, for
such purposes and in such circumstances and upon such terms and

conditions as the Board of Directors may think fit.

To lend or advance money and to give credit and to enter
(whether gratuitously or otherwise) into guarantees or
indemnities of all kinds, and whether secured or unsecured,
whether in respect of its own obligations or those of some other
person or company in such circumstances and upon such terms and

conditions as the Board of Directors may think fit.

To pay or agrée to pay all or any of the promotion, formation

and registration expenses of the Company.

To contribute to or support any public, general, political,
charitable, benevolent or useful object, which it may seem to
the Board of Directors to be in the interests of the Company or

its members to contribute to or support.

To do all or any of the above things din any part of the worid
whether as principals or agents or trustees or otherwise and
elther alone or jointly with others and elther by or through

agents, subcontractors, trustees or otherwise.

To do all such other things as may be considered by the Board of
Directors to further the interests of the Company or to be



incidental or condacive to the attainment of the above objects

or any of them,

And it is hereby declared that (a) the objects set forth in each
subclause of this clause shall not be restrictively construed but the
widest interpretation shall be given thereto, and (b) the word "company"
in this clause, except where used in reference to the Company, shall be
deemed to include any partnership or other body of persons, whether
corporate or unincorporate and whether domiciled in the United Kingdom or
elsevhere, and {(c) except where the context expressly so requires, none of
the several paragraphes of this clause, or the objects therein specified,
or the powers thereby conferred shall be limited by, or be deemed merely
subsidiary or auxiliary to, any other paragraph of this clause, or the

objects in such other paragraph specified, or the powers thereby

conferred.
4. The liability of the members is limited.
5. The Share Capitel of the Company is £100 divided into 100 shares

of £1 each.*

*%As at 19th February, 1987 the share capital of the Company was £1,000,000
divided into 1,000,000 shares of £1 each.



We, the subscribers to this Memorandum of Association, wish to be formed
into a Company pursuvant to this Memorandum; and we agree to take the

number of shares shown opposite our respective names.

Number of Shares

taken by each
Names and addresses of Subscribers Subscriber

1. Michael Richard Counsell, -One
15, Pembroke Road,
Bristol BS99 7DX

2. Christopher Charles Hadlez, -One
15, Pembroke Road,
Bristol BS99 7DX

Total shares taken =Two

Dated 3rd March, 1986

Witness to the above Signatures, Errol Sandiford,
15, Pembroke Road,
Bristol BS8 3BA



COMPANIES FORM No. 224 b\\

Notice of accounting reference date
(to be delivered within 6 months of

incorpoeration)
Pla_fs? do not Pursuant to section 224 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Please complets Ll ity iy |
lagibly, preferably | 1 OO0 \A 2073568
In black type, or [T R i 1
hold block lettering  Name of company
* RATESUDDEN LIMITED
* Insurt full name
of company
gives notice that the date on which the company's accounting reference period is to be treated as
coming to an end in each successive year is as shown below:
Important

Tr}e accounting

reference date 10
be entered along- Day Month
side should be
completed as in the 31 1
following examples: 1

5 Aprl
' Day  Month

e

30 June
. - Day Month

» 31 December
| Day Month

1 Delet .
appropriate Signed ‘ [BirectorliSecretarylt Date (9 lebmunq (6 £ +
PRINTED AND SUPPLIED BY Presentor's name address and For official Use
J @rdalns reference (if any}: General Sactlon Post room
i Freshfields
@%ﬁ%ﬁm Grindall House P
WAk 25 Newgate Street B vy,
London EC1A 7LH 2,.
= SRS )
e (GAW/HJTS) { omug_ ¥
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

BUPA HOSPITAL PROPERTIES LIMITED

PRELIMINARY

1. The Regulations contained in Table A in the Schedule to the
Companies (Tablec A to F) Regulations 1985 as amended by the Companies
(Table A to F) (Amendment) Regulations 1985 (such Table being
hereinafter called "Table A") shall apply to the Company save in so far
as they are excluded or varied hereby. Articles 24, 40, 65 to 69
inclusive, 72 to 80 inclusive, 82, 83, 84, 90, 21, 94 to 98 inclusive,
117 and 118 of Table A shall not apply to the Company, but in place of
those Articles and in addition to the remaining Articles of Table A, the
Articles hereinafter contained shall be the regulatlons of the Company.

SHARE CAPITAL AND SHARES

2. The share capital of the Company is £1,000,000 divided inte
1,000,000 shares of £1 each.

3. Subject to the provisions of the Companies Act 1985 relating
to authority, pre—emption rights and otherwise and of any resolutilon of
the Company in general meeting passed pursuant thereto, all unilssued
shareys for the time being in the capital of the Company shall be at the
disposal of the directors and they may (subject to 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.

PROCEEDINGS AT GENERAL MEETINGS

4, ALl business shall be deemed special that is transacted at an
extraordinary general meeting, and alsc all that is transacted at an
annual general meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets and the reports of the
directors and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

3. Subject to the provisions of the Act, 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 (or being corporations by
their duly authorised representatives) shall be as valid and effective
as 1f the same had been passed at a general wmeeting of the Company duly
convened and held.

DIRECTGORS

6. (a) The British United Provident Assoclation Limited may from time

L—




(b)

(e}

(d)

(e)

(£

(g)

(h)

tc time increase or reduce the number of directors by writing
signed by one Governor and countersigned by the Secretary of
that Association or by another Governor thereof or by some
other person appointed by its Board for the purpose;

The British United Provident Association Limited 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 Article or otherwise;

The British United Provident Association Limited 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 The British United Provident Association Limited, be
liable to be dismissed or removed from such office by The
British United Provident Association Limited;

The British United Provident Association Limited may from time
to time entrust and confer upen any executive director,
Manager or any other executive officer as aforesald all or any
of the powers of the directors (except the power to borrow
money) as they may think f£it; Provided that the exercise of
all such powers to any executive director, Manager or other
executive officer shall be subject to such regulations and
restrictions as The British United Provident Association
Limited may from time to time make and impose and the said
powers may at any time be withdrawn, revoked or varied;

Every appointment oT removal made under Sub—Articles (b) and
(c) above must be in writing signed by a Covernor and
countersigned by the Secretary of The British United Provident
Association Limited or by another Governor of that Association
or by some other person appointed by its Beard foxr the
purpose;

A director appointed under Sub-Article (b) above (whethex he
holds executive office or not) shall receilve such remuneration
(whether by way of salary ox otherwise)} as The British United
Provident Association Limited 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 ot in connection with the business of the Company;

Section 293 of the Act shall not apply in respect of directoxs
appointed by The British United Provident Association Limited.



7. A director may enter into any contracts or arrangements for
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 be in
no way 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
any meeting of the directors or of a committee of the directors on any
resolution concerning a transaction or arrangement with the company oxr
in which the Company is interested, or concerning any other matter in
which the Company is interested, notwithstanding that he is interested
in that transaction, arrangement or matter or has in relation to it a
duty which conflicts with the interest of the Company.

8. The British United Provident Associated Limited 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 theilr number to be Chairman of the meeting.

DISQUALIFICATION OF DIRECTORS

9. The office of director shall be vacated if the director shall
be removed from office pursuant to Sub-Articles 6(b) or 6(d) above.

10. Article 81 of Table A shall be read and construed as if
following the words '"by virtue of any provision of the Act" in
Sub-Clause (a) of that Article were inserted the words "with the
exception of Section 291 and Section 293".

WINDING UP

k1. If the Company shall be wound up, the ligquidator may, with the
sanction of an extraordinary resolution of the Company and any other
sanction required by the Act, convey, assign or transfer to The British
United Provident Association Limited in specie ox 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 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
1iabildity.

INDEMNITY

12. Every director, Executive director, Agent, Auditor, Secretary
and other officer for the time being of the Company shall be indemnified
out of the assets of the Company against any liability incurred by him
in defending any proceedings, whether civil or criminal, in which
judgment iz given in his favour or in which he is acquitted or in



connection with any application under Section 727 of the Act in which
relief is granted to him by the court.
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NOTICE IS KEREBY GIVEN that an Extraordinary General‘Mebtifig of t

above-named Company will be held at Dolphyn Cocurt, Great Turnstile, k.

Lincoln's Inn Fields, London WC1V 7JU on 18th February 1987 at 12.32 pm \r\(
for the purpose of considering and, if thought fit, passing the

following resolutions which will be proposed as to the Resolution

numbered 1 as an b:@&ﬁgr& Resolution and as to the Resolutions

numbered 2, 3, 4fBhd, 5 as Special Resolutions.

Kl

T - -
] J" 3 E iéjr:....
oo RESOLUTIONS oy
1. THAT the ,authorised gﬁﬁ%é capital of the Company be increased

from £100 to £1,0093900.§y the creation of 999,900\0;§Enéry Shares of £1
each identical in‘dll respects to and ranking pari passu’ with the
existing Ordinary Shares of £1 each in the Company.

2, THAT the memorandum of association be -altered, as respects the
objects of the Companyﬁnby deleting the lettered parﬁgqaphg in clause 3

and substituting therefor the paragraphs set out in the qﬁcument

marked "A" and signed for identification by the chairman’of the meeting.

3. THAT th: regulations contained in the“dopgpqntomarked "B"¥ and
signed for identification by the chairman of the meeting be hereby
adopted as the arﬁib}eg\of association in substitution for, and to the
exclusion of, all existing argicles of associatlon of the Company.

= e
4, ‘THAT the name Bf”the‘éﬁﬁpéﬁiyggﬁfbagged to BUPA Hospital

-
f

o

l; L ‘ ! J'I’A
5. (1) THAT the Directors.of the Company be and’ they ‘are hereby
generally and unconditionally authorised, pursuant to
section 80 of the Companies Act 1985 (the "Aet") to allot
relevant, securities (as defined in thé‘shi@;dection 80) up to
a maximum nominal amount of £1,000,000, such ‘authority to
expire on 19th February 1992, Provided that the Company may
make any offer or agreement before the expiry of this
authority which would or might require relevant securities to
be allotted after this authority has expited  and the Directors
may allot rélevant securities in pursuance of ﬁpy such offer
or agreement as if this suthority had not expired;

(i1) THAT the Directors of the Company be andiphey-ﬁre hereby
empowered, pursuant to section 95 of the Act)ito allot equity
securities (as defined in section 94 of the Act) pursuant to
the authority contained iIn paragraph 5(i) above as if
section 89(1l) of the Act did not apply to such allotment.

Dated 19th February 1987
By Order of the Board
;

(1
L.t
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LA NN ) StersenassELRANSIN NS

Direg¢tor/Secretary

Dolphyn Court, Great Turnstile, Lincoln's Inn Fields
London WCIV 7Ju

Note A member entitled to attend and vote 1s entitled to appoint a
proxy to attend and, on a poll, vote instead of him. A Proxy
need not also be a member.



COMPANIES FORM No. 123

Notice of increase
in nominal capital

Please do not
writa in
this margin

Pursuant to section 123 of the Companies Act 1885

To the Registrar of Companies For official use Company number

Please complete T =7 =
legibly. preferably

in black type, or L i H J 2073568
bold block {attering -d -

Name of company
o

RATESUDDEN LIMITED

*Insert full name {
cf company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 1% February 1987

increased by £ 292,900

A copy of the resolution authorising the increase is attached.t

the nominal capital of the company has been

beyond the registered capital of £ 100

1The copy must be
printed or in soma
othar form approved

by the ragistiar 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 follvws:

Ordinary Shares of £1 each identical in all respects to
and ranking pari passu with the existing Ordinary Shares
of £1 each in the Company.

Please tick here if
continued overleaf

Signed % p Mw >( [Bireetor][Secretary]s Date ) _ ylz (g9 .
\

§Delate as
appropriate

Presentor's name, address and
reference (if any):

For official use

General section Post room
Freshfields
Grindall House e
25 Newgate Street A & (-:f"‘“—tq,

London ECl1lA 7LH

[
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5772 The Solicitors’ Law Stationery Society ple, Oyez House, 27 Crimscott Streot, London SE1 6TS 1885 Edition
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Company Number 2073568

THE COMPANIEES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF

BUPA HOSPITAL PROPERTIES LIMITED

Passed on 5th October 1952

At an Extraordinary General Meeting of BUPA Hospital Properties
Dimited, duly convened and held at 15 Essex Street, London WC2R
3A¥ on Sth October 1992, the following Resolution was duly passed
a5 a SPECIAL RESOLUTION:

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 identification 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."

o

L B R I R B I B T T T S S T I A T B S S Y

Secretary




No: 2073568

ARTICLES OF ASSOCIATION

or

BUPA HOSPITAL PROPERTIEES LIMITED

Delivered pursuant to Section 18

of the Companies Act 1985

R J Abhraham - Secretary




COMPANIES ACT 1285
(as amended)

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
BUPA HOSPITAL PROPERTIES LIMITED

{as adopted by Special Resolution on 5th October 1992)

Subject as otherwise provided in these Articles, the regulations in
Table B prescribed under section 8 of the Companies aAct 1985 (the
*act"), as in force at the date of adoption of these articles ("Table

A"}, shall apply to the Company.

The following p?ovisions 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
regpectively; regulations 90 and 91; the semi-colon and the words, “;
but a rewolution .... in that capacity" in regulation 93; regulations 94

to 98 inclusive; and regulation 117.
SHARES

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

Ordinary Shares of E1 each,




Subjeet to the provislons 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 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.
TRANSFER OF SHRARES

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 a director of any company promoted
by the Company or in which the Company is interested and may subscribe
for, guarantee éhe subgcription 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




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 L8 interested or upon any matter arising out of it.

DIRECTORS

The minimum number of directors of the Company shall be two. fThe

British United Provident Associatioen 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 appeint 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 f£it. The office may be

held together with the office of chairmen of the Company.

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

liable to be dismissed or removed from such office by BUPA,



(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 or any
other executive officer as aforesald 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 regulatione 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.

A 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 ox 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



10.

1.

DISQUALIFICATION OF DIRECTORS

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

from office purauant to regulations 7(2) or 7(4) above.

PROCEBEDINGS OF DIRECTORS

Without prejudice to the first sentence of regulation 88 cf 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
appeinted, 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 chooge one of their number to be chairman of the meeting.
WINDING UP
If the Company shall be wound up the liquidator may, with the sancticon

of an extraordinary resolution of the Company and any other sanction

raequired by the Act, convey, assign or transfer to BUPA in spacie or

kind the whole or any part of the assets 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 ligquidator, 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."




MEMORANDUM

ARTICLES OF ASSOCIATION

or

BUPA HOSPITAL PROPERTIES LIMITED
(Company No 2073568)

Reprinted by BUPA’s Legal Department
October 1992




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
BUPA HOSPITAL PROPERTIES LIMITED
(As amended by Special Resolution on 19th February 1987)

1. The name of the Company is "BUPA  HOSPITAL
PROPERTIES LIMITED".

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

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

(a) (i) To invest in, hold for the purpose of
investment, development or resale any
freehold, leasehold or other real
property for any estate or interest
whatsoever, and any options, rights,
privileges or easements over or in
respect of the same and to invest in,
purchase, exchange or otherwise deal in
stocks, debentures, debenture stock,
bonds, securities of any government,
state or authority or of any public or
private company, corporate or
unincorporated, to make advances upon the
security of land or house or other
property or any interest therein.

(ii) To carry on all or any of the business of

building, construction and civil
engineering contractors, land, estate and
property developers, repairers and

jobbers, estate agents and managers,
mortgage and insurance  brokers  and

agents, surveyors, valuers and
auctioneers, general Jjoiners, glaziers,
builders’ merchants, suppliers of
builders’ hardware, plant hire

specialists and contractors, merchants of
and dealers in plant, machinery, vehicles
and appliances of all kinds, painters,
decorators and plumbers, haulage and




(b)

(e)

(d)

(e)

(£)

(9}

transport contractors, electricians and
general engineers.

(iii) To take on lease, or to lease or take or
dispose of any interest in any freehold,
leasehold or other real property and to
take on lease or to lease or to take or
dispose of any interest in any plant,
machinery, vehicles and appliances of all
kinds.

To carry out such operations and to manufacture
or deal with such goods and to purchase or
otherwise acquire, take options over,
construct, 1lease, hold, manage, maintain,
alter, develop, exchange or deal with such
property, rights or privileges (including the
whole or part of the business, property or
liabilities of any other person or company) as
may seem to the Board of Directors directly or
indirectly to advance the interests of the
Company.

To carry on any other trade or business
whatever which, in the opinion of the Board of
Directors, can be advantageously carried on in
connection with or ancillary to any of the
above mentioned businesses or 1is calculated
directly or indirectly to enhance the value of
or render profitable any of the property or
rights of the Company.

To enter intoc such commercial or other
transactions in connection with any trade or
business of the Company as may seem desirable
to the Board of Directors for the purpose of
the Company’s affairs,

To apply for, purchase or otherwise acquire,
protect, maintain and renew any patents, patent
rights, ftrade marks, designs, licences and
other intellectual property rights of all kinds
or any secret or other information as to any
invention and to use, exeroise, develop or
grant licences in respect of, or otherwise turn
to account the property, rights or information
so acquired and to experiment with any such
rights which the Company may propose to
acquire.

To invest and deal with the moneys of the
Company not immediately required in any manner
and hold and deal with any investment so made.

To pay or to provide or to make such
arrangements for providing such gratuities,

-
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(h)

(1)

(3)

(k)

pensions, benefits, share option and
acquisition schemes, loans and other matters
and to establish, support, subsidise and
subscribe to any institutions, associations,
clubs, schemes, funds orxr trusts (whether to or
for the benefit of present or past Directors or
employees of the Company or its predecessors in
business or of any company which is a
subsidiary company of the Company or is allied
to or associated with the Company or with any
such subsidiary company or to or for or for the
benefit of persons who are or were related to
or connected with or dependants of any such
Directors or employees) as may seem to Tthe
Board of Directors directly or indirectly to
advance the interests of the Company.

To draw, maKke, accept, indorse, discount,
negotiate, execute and issue promissory notes,
bills of exchange, bills of lading, warrants,
debentures and other negotiable and
transferable instruments.

To act as agents, brokers or trustees, and to
enter into such arrangements (whether by way of
amalgamation, partnership, profit sharing,
union of interests, co-operation, joint venture
or otherwise) with other persons or companies
as may seem to the Board of Directors to
advance the interests of the Company and to
vest any property of the Company in any person
or company on behalf of the Company and with or
without any declaration of trust in favour of
the Company.

To apply for, promote and obtain any Act of
Parliament, <Charter, privilege, concession,
licence or authorisation of any government,
state or municipality, or any other department
or authority, or enter into arrangements with
any such body, for enabling the Company to
carry any of its objects into effect or for
extending any of the powers of the Company or
for ef fecting any nodification of the
constitution of the Company or for any other
purpose which may seem to the Board of
Directors to be expedient, and to oppose any
proceedings or applications which may seem
calculated directly or indirectly to prejudice
the interests of the Company.

To sell, lease, dispose of, grant rights over
or otherwise deal with the undertaking,
property or assets of the Company or any part
thereof on such terms as the Board of Directors
may decide, and to distribute any property or

et L




(1)

(m)

(n)

(o)

(p)

(a)

assets of the Company of whatever kind in
specie among the nembers of the Company.

To pay for any rights or property acguired by
the Company and to remunerate any person or
company, whelther by cash payment or by the
allotment of shares, debentures or other
securities of the Company credited as paid up
in full or in part, or by any other method the
Board of Directors think fit,

To establish or promote companies and to place
or guarantee the placing of, underwrite,
subscribe for or otherwise acguire, hold,
dispose of and deal with, and guarantee the
payment of interests, dividends and capital on,
all or any of the shares, debentures, debenture
stock or other securities or obligations of any
company or association and to pay or provide
for brokerage, commission and underwriting in
respect of any such issue upon such terms as
the Board of Directors may decide.

To co-ordinate, finance and manage all or any
part of the operations of any company which is
a subsidiary company of or otherwise under the
control of the Company and generally to carry
on the business of a holding company.

To carry on through any subsidiary or
associated company any activities which the
Company 1s authorised to carry on and to make
any arrangements whatsocever with such company
(including any arrangements for taking the
profits or bearing the losses of any such
activities) as the Board of Directors of the
Company may think fit.

To railse or borrow money in such manner as the
Board of Directors may think fit and to receive
deposits and to mortgage, charge, pledge ov
give liens or other security over the whole or
any part of the Company’s undertaking, property
and assets (whether present or  future),
including 1its uncalled capital, for such
purposes and in such circumstances and upon
such terms and conditions as the Board of
Directors may think fit.

To lend or advance mohey and to give credit and
to enter (whether gratuitously or otherwise)
into guarantees or indemnities of all kinds,
and whether secured or unsecured, whether in
respect of its own obligations or those of some
other person or company in such circumstances
and upon such terms and conditions as the Board

-




of Directors may think fit.

(r) To pay or agree to pay all or any of the
promotion, formation and registration expenses
of the Company.

(s) To contribute to or support any public,
general, political, charitable, bhenevolent or
useful object, which it may seem to the Board
of Directors to be in the interests of the
Company or its members to contribute to or
support.

(t) To do all or any of the above things in any
part of the world whether as principals or
agents or trustees or otherwise and either
alone or jointly with others and either by or
through agents, subcontractors, trustees or
otherwise,

(u) To do all such other things as may be
considered by the Board of Directors to further
the interests of the Company or to be
incidental or conducive to the attainment of
the above objects or any of them.

and it is hereby declared that (a) the objects set
forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation
shall be given thereto, and (b) the word "company" in
this cClause, except where used in reference to the
Company, shall be deemed to include any partnexrship or
other body of persons, whether corporate or
unincorporate and whether doniciled in the United
Kingdom or elsewhere, and (c) except where the context
expressly so reguires, none of the several paragraphs of
this Clause, or the obijects therein specified, or the
powers thereby conferred shall be limited by, or be
deemed merely subsidiary or auxiliary to, any other
paragraph of this Clause, or the objects in such other
paragraph specified, or the powers thereby conferred.

4. The liability of the members is limited.

5. The Share Capital of the Company is £1,000,000
divided intoe 1,000,000 shares of £1 each.




COMPANIES ACT 1985
{(as amended)

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
BUPA HOSPITAL PROPERTIES LIMITED

(as adopted by Special Resoluticon on 5th Qctober 1992)

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

A"), shall apply to 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 843 the last sentence of regulations 88 and 89
respectively; regulations 90 and 91; the semi-colon and the words, “;
but a resolution .... in that capaclity" in regulation 93; regulations 94

to 98 inclusive; and regulation 117.

SHARES

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

Ordinary Shares of El each,




6.

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 be at the disposal of the directors
and they may (subject as aforesald) 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.

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 promoted
by the Company or in which the Company is interested and may subscribe
for, guarantee the subscription of or otherwise acquire, shares or cther
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 gvent) he may vote and be counted Ln a quorum at
meetings of rhe directors in regard to any contract, arrangement OF

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

DIRECTORS

7.{1) The minimum numbex of directors of the Company shall be two. The
British United Provident nssoclation Limited ("BUPR") may from time to
rime increase O reduce the number of directors by writing, signed by
one Governor and countersigned bY the Secrstary of BUPA or by another
Governoxr thereof or by sowe other person appointed by its poard for the

purpose-

{2) 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 oOr otherwise.

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

neld together with the office of chairman of the Company.

{4) Every director appointed to an executive office 8% aforesaid may.

subiect to the provisions of any contract petween himself and BUPA, be

1{able to ke dismissed or yemoved from such office by BUPA.




(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 offlcer as aforesald all or any of the powers of the
directors (except the power to borrow money) as they may think f£it. But
the delegation of all such power to any committee of one or more
directors, executive director, manager or other offlcer 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 varlied.

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.

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 ceonnection with

the business of the Company.

all references in Table A to retirement by rotation shall be meodified

accordingly




10.

11.

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 telephenic communication) to gpeak 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 thelr number to he 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




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 liguidator, 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, BUPAR at its seole discretion may purchase and

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

liability."




