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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficialuse Forofficial use

et i slendi |

b wve o o e o wd

Name of company

JOINLEVEL LIMITED

I, MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Seficiter-engaged-n-thefermatierrofthe-

-compamT [person named as director 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 company and 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 virtue of

the provisions of the Statutory Declarations Act 1835
Declared at __ 11, SHIP STREET

BRECON,
POWYS

The 8th dw/p , »
Wy i
beforem(%/g/%ﬁ _ M%ﬁwﬁf%f

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

Declarant to sigr below

For officlal use
New Companies Section Postroom

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

376927



Printed and supplied by
Jogiens
Jordan & Sons Limited

21 St, Thomas Sireet, Bristol BS1 645
Tel: 0272 230600 Telex 449119

10

CHA108 Statement of first directors and
- secretary and intended sttuation
This form shouid be completed In black. of registered office

CN 863‘5’;} %%3 For official use

Company name (in full)
JOINLEVEL LIMITED

Registered office of the company on
incarporation, RO

2 BACHES STREET I

Post town LONDON “

County/Region I
Postcode N1 BUB |

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box X
opposite and give the agant's name
and address.

Name  JORDAN & SONS LIMITED I
an| 21ST. THOMAS STREET "

Post town BRISTOL |

County/Region I
Postcoda BS16JS |

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

C.F.P.U. JORDAN & SONS LIMITED
21 ST. THOMAS STREET

JERM10 BRISTOL Postcoda ?E]f_{?_ .

Telephone 0272 230600 Extension 949

Page 1 376927




Company Secretary (s e 1-5)
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Pravious surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address.

Consent signature

DIrectors (senotes 1-5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business accupation

Other directorships
* Voluntary details

Consent signature

Delste if the form
is signed by tha
subsaribers.

Page 2

i
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SWIFT INCORPORATIONS LIMITED
N/A

N/A

N/A

[m 2 BACHES STREET

Post town LONDON i
County/Region [
Postcode N16UB | Country ENGLAND |

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

{Authorised

Signedi%%W'ﬂnamm Date 08.07.91

[eo]

INSTANT COMPANIES LIMITED

N/A

N74

N/A

E\_D—I 2 BACHES STREET

LONDON

Post town

County/Region _

ENGLAND

Postcode N1§EJE’__[| Country

'po[1,8]0;218)1] Nationality |NA|UK REGISTERED |
i,}_,lﬁpginANY REGISTRATION AGENT |
‘op] NONE

t consent to act as director of the company named on page 1
{Authorised

Signed % Sighatery) Date 08.07.91

B

R

B

Signatura of agent on behalf of ail subscribers  Date 08.07.91
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THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articies of Association

1. The Company's name is

JOINLEVEL LIMITED
2. The Company's registered office is to be situated in England and Wales.

3. (a) (i) The object of the Company is to carry on business as a general
commeicial company.

(i) Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any
of the following things:-

OBKG91

02751



*

(b} To purchase or by any other mears
acquiro and toke options over any property whatevsr,
and any rights or privileges of any kind over or in
respect of any property,

(e} To apply for, register, purchasa, or by
othar means acquire and protact, prolong and rensw,
whsther in the United Kingdom or elsewhors any
patents, patent rights, brevets d’invention, liconces,
secret processes, trade marks, designs, protections
and concessions end to disclalm, alter, modify, use
and turn to account and to manufacture under or
grant licences or privilages In respect of the sama,
and to expand money In experimenting upan, testing
and improving any patents, inventions or rights which
the Company may acquire or proposa to acquire,

{d) To acquire or undertake the whole or any
part of the business, goodwill, end assets of any
person, firm, or company carrying on or proposing to
carry on any of the businasses which the Company Is
autherised to carry on and as part of the consideration
for such ecquisition to undertake all or any of the
fupinties 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 such person, firm or company, or for
subsidising or otherwise assisting any such person,
firm or cumpany, and to give or accept, by way of
considaration for any of the acts or things aforesaid or
property acquired, any shares, debantures, dabenture
stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so
received.

{e) To improve, manage, construct, repair,
davelop, exchangas, let on leass or otharwise,
mortgage, charge, soll, dispose of, turn to account,
grant licences, options, rights and privileges in respect
of, or otherwise deal with ell or any part of the
property and rights of the Company.

{f} To nvest and deal with the moneys of
the Company not immediately required in such
manner as may ‘tom time to time be determined and
to hold or otherwise deal with any investmants made.

{g) To lend and advance money or give cradit
on any terms and with or without security to any
persen, firm or company {including without prejudice
to the generality of the foregoing any holding
company, subsidiary or fellow subsidisry of, or any
other company associated in any way with, the
Company), to enter into guarantees, contracts of
indempnity and suretyships of all kinds, to receive
money on deposit or !oen upon any terms, and to
secura 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 subsidiary or associated company
as aforesaid),

(h} To borrow and reise money in any
manner and to securs the repayment of any money
borrowed, raised or owing by mortgage, charge,
standard security, lien or other security upon the
whole or any part of the Company’s property or
assets (whether present or futurs), including its
uncalled capital, and also by a similar mortgage,
charge, standerd security, lien or security to secure
and guarantee the performance by the Company of
any obligation or liability it may undertake or which
may become binding on it.

4] To draw, make, accept, andorse,
discount, negotiata, executa and issue chaquas, bills
of exchangs, promissory notes, bills of iading,
warrants, debentures, and other negotiable or
transferable instruments.

)] To apply for, promote, and obtain any
Act of Parliament, Crder, or licenca of the Departmant
of Trade or otnar authority for enabling the Company
to carry any of its objects into effect, or for effecting
any modification of the Compeny’s constitution, or for
any other purpose which may seem calculated directly
or indirectly to promote the Company’s interasts, and
to oppose any proceadings or applications which may

geem calculated directly or indirectly to prejudice the
Company’s interests.

(k) To enter into any errangements with
any government or authorily (supremoe, municipal,
local, or otherwise) that may seem conducive to tha
attainment of the Company’s objects or any of them,
and to obtain from any such government or authority
any charters, decrees, rights, privileges or
concessions which the Company may think desirable
and to carry out, exercisz, and comply with any such
charters, dacrees, rights, privileges, and concessions.

i To subscribe for, take, purchase, or
otherwise acquire, hold, sell, doal with and dispose
of, place and underarite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities
iesued or guaranteed by any other company
constituted or carrying on businecs in any part of the
world, and debantures, debanture stocks, bonds,
obligations or securities issued or guarznteed by any
government ot authority, municipal, local or
otherwise, in any part of the world.

{m) To control, managa, finance, subsidise,
co-ordinate or otherwise assist any company ot
companies in which the Company has a diract or
indirect financial intersst, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to maeke payments by
way of subvention or otherwise and any other
arrangements which may seam dasirable with respect
to any business or operations of or generally with
respect to any such company or compenies.

{n} To promote any othe: company for the
purpose of acquiring the whola or any part of the
business or property or undertaking or any of the
liabilities of the Compeny, ot of undertaking any
business or operations which may appear likaly to
assist or benefit the Company or to enhance the value
of any property or business of the Company, and to
place or guarantes the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company os
aforesaid.

{o) 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
particular for shares, debantures, or securitios of any
company purchasing the same,

{p) To act as agents or brokers and as
trustees for any person, firm or company, and to
undartake and perform sub-contracts.

(g To remunerate any person, firm or
company rendering services to the Company either by
cash payment or by the allotment to him or them of
shares or other securities of the Company cradited as
paid up in fulf or In part or otherwise as may be
thought expedient.

{r) Todistribute among the Mambers of the
Company in kind any property of the Company of
whatever nature.

{s} To pay all or any expences incurred in
connaction with the promotion, formation and
incorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of
any sheres or other securities of the Company.

{t) To support and subscribe to eny
charitable or public objact and to support and
subscribe to any institution, society, or club which
may be for the benefit of tha Company or its Directors
or employees, or may be connected with any town
or place whera the Company carries on business; to
give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or
charitable aid and generally to provide adventages,
facilities and services for any peraons who are or have
been Directors of, or who are or have been smploysd
by, or who are serving or have served the Company,
or any company which is o subslidiery of the Company
or the holding company of tha Company or a fellow




cubsidiary of the Company eor the predecessors in
buginess of tho Company or of any such eubsidiery,
helding or feilow subsidiery company and to the
wives, widows, children and other reletives and
dopondants of such persons; 1o make payinants
towards insurance including insurance for any
Director, officer or Auditor against any Hability as is
reforrad to in Saction 310{1} of the Act; and to sat
up, astaklish, support and maintain supsrannustion
and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such
porsons end of their wives, widows, children and
other relatives and dependants; and to set up,
astablish, support and maintain profit sharing or ehare
prrchese schermes for the benefit of any of the
amployeas of the Company”or of any such subsidiary,
holding or fellow subsidiary company and to fend
monay to any such employaes or to trustees on their
behalf 1o enable ony such purchase schemmes to ba
astablished or maintained,

{u) Subject to and in accordance with a due
compliance with the provisions of Sections 165 to
168 {inclusive) of the Act {if and so far as such
provisions shall be applicabls), to give, whether
directly or Indirectly, any kind of financial assistance
{as defined in Section 162(1}{a} of the Act] for any
such purpose as Is specified in Section 161{1) and/or
Sectlon 151{2) of tho Act,

{v) To procure the Cempany to be registered
or recognised in any part of the world.

{w} To do all or any of the things or matters
aforesaid in any part of the world and sithar as
principals, agenta, contractors or otherwise, and by or
through agents, brokers, subh-contrattors or otherwise
and either alone or in conjunction with others.

{x) To do all such other things as may bs
daemed incidental or conducive to the attainment of
the Company’s object or of any of the powers givan
to it by the Act or by this Clause.

AND so that:-

{1 None of the provisions set forth
in any sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be given
to each such provision, and none of such provisions
shall, except where the contaxt expressly so roguires,
be in any way limited or restricted by referenca to or
inference from any other provision set forth in such
sub-clause, or by reference to or inference trom the
terms of any other sub-clause of this Clause, or by
reference to or inference from the name of the
Company.

(2) 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 parsons, whethor Incorporated or
unincorporsted and whether domiciled in the United
Kingdem or alsewhere.

{3} In this Clause the expression "the
Act” means the Companies Act 1986, but so that any
reference in this Clause to any provision of the Act
shall be deemed to include a reference to any
statulory madification or re-enactment of that
provision for the time being In force.

4. The liability of the Members is limited,

6. The Company's share capital is £1000 divided
into 1000 shares of £1 each.

[[=1V:1 €e =5 W Negd

We, tha subscribers to this Memerandum of
Association, wich to be formad jinto a Company
pursuant to this iMemorandum; and wa agree to take
the number of shares shown cpposite our respective
names.

Names and addresses  Numbsr of shares taken
of Subscribers by each Subscriber

For and on boehalf of

1.  Instant Companies Limitad
2 Baches Streat
London N1 6UB

Cne

For and on bahalf of

2, Swift Incorporaticns Limited
2 Baches Streot
london N1 6UB

One

;’/WWW

Total shoares taken - Two

Dated 08.07.91

Witness to tha above Signatures:-  Mark Anderson
2 Baches Streot
London N1 6UB



THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ABSOCIATION

PRELIMINARY

1, (a) Tha Roegulatiotw containied In Tsblo A in
the Gchadule to the Companfes (Tables 4 to F)
Regulations 1886 (SI 188b No, 805) ag amended by
the Companies (Tables A to F} [Amendment)
Regulations 1986 (S| 1986 No. 1052} {such Table
being hereinafter called "Table A") shall apply to the
Company s<ve In so fer as they cro excluded or varied
heraby and such Regulations {save as so excluded or
varied} and the Articles hereinafter contained shall be
the segulations of the Conpany,

(b} In thess Articles the expression "the Act"
teans the Companies Act 1985, but sa that any
rofarance in these Articlas to any provision of the Act
shall be deemed to include & refersnce 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
authorised share capital with which the Comnany is
incorporated shall be under the control of the
Directors who may {subjoct to Section 20 of the Act
and to paragraph (d) below) allot, grant options over
or otherwise dispose of the same, to such persons, on
such torms and in such manner as thay think fit,

{b} All shares which are not comprised in tha
authorised share capita! with which the Company is
incorporated and which the Directors propose to issue
shall first be offered to the Members in proportion as
naearly as may be to the number of the existing shares
held by them respectively unless the Company in
Genaral Mesting shall by Special Resclution otherwise
direct. The offer shall be made by natice specifying
the number of shares offerad, and limiting a period
{not being less than fourteen days) within which the
ofter, if not accepted, will be deeamed to be dsclined.
After the expiration of that period, those shares so
deemed to be declined shall ke offered In the
proportion aforasaid to the persons who have, within
the said period, accepted all the shares offered to
thom; such further offer shall ba 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 offar or further offer as aforesaid or not capable
of being offered as aforesaid except by way of
fractions and any shares releasad from the provisions
of this Article by any such Special Resoiution as
aforosaid shail be under the control of the Directors,
who may ailot, grant options over or otherwise
dispose of the same to such persons, on such terms,
and in such manner as they think fit, provided that, In
the case of shares not accapted as aforesaid, such
sheres shall not be disposed of on terms which are
more favourable to tha subscribers tharefor than the
terms on which thay were offered to the Membaers.
The foregoing provisions of this paragraph {b} shall
have effect subject to Section 80 of the Act.

{c) in accordance with Section 91(1} of the
Act Saections 89(1) and 90(1} to (8} {inclusive} of the
Act shall not apply to the Company.

{d) The Directors are  generally and
uncenditionally autharised for the purposes of Section
80 of the Act, to exarcise an s power of the Company
to allot and gran: rights to subscriba for or convert
securities into shares of the Company up to the
amount of the authorised share capital with which the
Company is incorporated at eny time or times during
the period of fiva yaars from the date of incorporation
and the Diractors may, after that period, allot any
shares or grant any such rights undar this authority in
pursuance of an offer or agraemant so to do made by
the Company within that period. ha authority hereby
givan may at any time (subject to the said Section 80)

JAMKGS1/LC

be ranewsad, revoked or varied by Ordinary Resolution
of the Cempany in General Meeting.

SHARES

3.  Thalien conferred by Clause 8 in Table A shall
attach also to fully paic up shares, and the Company
shall also have a first and paramount lien on all
ghares, whather fully paid or not, standing ragistered
in the name of any parscn jndebted or under liability
to the Comgeny, whethsr he shall be the soie
registered holder thereof or shall be one of two or
mora 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.  Tha liability of any Member in default in respect
of a call shall ba increasad by the addition at the and
of the first sentence of Clause 18 in Teblo A of the
words "and all expenses thiat may have been incurred
by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

b. Evary notice convening a General Meeting shall
camply with tho provisions of Section 372(3} of the
Act as to giving information to Members in ragard to
their right to appoint proxies; and notices of and other
communications relating to any General Maeseting
which any Mamber is entitlad to receive shall be sent
to the Directors and to the Auditors for the time being
of the Company,

8. {a) If a quorum is not present within balf an
hour from the time appointed for a General Maseting
the General Mesting shall stand adjourned to the
same day in the next week at the same time and
place or to such other dey and at such other time and
place as the Directors may determine; and if at the
adjourned General Meating & quorum is not prasent
within half an hour from the time appointed therafor
such adjournerd General Meeting shall be dissolved.

{b} Clause 41 in Table A shall not apply to
the Company.

APPOINTMENT OF DIRECTORS

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

{bi The maximum number and minimum
number respectively of the Directors may be
determined from time to time by Ordinary Resofution
in General Meeting of the Company. Subject to and in
default of any such determination there shall be no
maximum number of Directors and the minimum
number of Diractors shall be one. Whensoever the
minimum number of Directors shall be ane, a sole
Director shall have authority to exercise all the
powars and discretions by Table A and by these
Articles expressed to be vested in the Directors
genorally, and Clause 89 in Table A shall be modified
accordingly. !

(c} The Directors shall not be required to
rotire by rotation and Clauses 73 to 80 {inclusive) in
Table A shall not apply to the Company.

{d) No person shall be appointed a Director
at any General Mesting unless either:-

{i) he is recommended by the
Directors; or

i) not less than fourteen nor more
than thirty-five clear days before the date sppointed
for the General Meeling, notice signed by a Member
qualified to vote at the General Meeting has bsen
given to the Company of the intention to propose that
person for appointment, together with notice signed
by that person of his willingness to be appointed.

{e) Subject to paragraph (d) above, the
Company may by Ordinary Resolution in Generat
Meoting appaint any persen who is willing to act to
be a Diregtar, either to {ilt a vacuncy or as an
additional Directar.

{f  The Directors may appoint a person
who is willing to act 10 be a Director, sither to fill a
vacancy or as an additional Director, provided that the




appointment does not causa tha pumber of Directors
1o exceced any number datermined in accordance with
paragraph (b} above as the maximum number of
Directors end for the time being in force.

EORROWING POWERS

8. The Direstors mey exercise all the powers of the
Company to borrow money without limit as to amount
and upon such terms snd in such manner as they
think fit, and subject {in the cese of any socurity
convertible into shares} to Section 80 of the Act to
grant any mortgage, charge or standard sacurity over
ite undertaking, property and uncalled copital, or any
part thereof, and to issue debantures, debenture
stock, and other sacurities whether outright or as
socurity for any debt, liabllity or obligation of the
Company or of any third party.

ALTERMATE DIRECTORS

9. ({a) An alternate Director shall not be entitled
as such 10 receive any remuneration from the
Company, save that he may ba paid by the Company
such part (if any) of the remunoration otherwise
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 accordingly.

() A Diractor, or any such other person as
is mentionad in Clause 66 in Table A, may act as an
alternate Diractor to represent more than one Director,
and an alternate Director shall he entitled at any
meeting of the Directors or of any committes of the
Directors to ona vote for every Director whom he
represents in addition to his own vote {if any) as &
Director, but he shall count as only one for the
purpose of determining whether a quorum Is present.

GRATUITIES AND PENSIONS

10. (a} The Directors may exercise the powers of
the Company conferred by Clausa 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 rkason of the exercise of any
such powaers.

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

PROCEEDINGS OF DIRECTORS

11. ta} A Director may vote, at any meeting of
the Directors or of any committee of the Directors, on
any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatscever,
and if he shail votea on any such resolution as
aforesaid his vote shall be counted; and in relation to
any such resclution as aforesaid 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 (inciusive) in Table A
shall not apply to the Company.

THE SEAL

12. {a) If the Company has a seal it shall only be
used with the authority of the Diractors or of a
committee of Directors. The Directors may determine
who shall sign any instrument to which the seal is
affixed and unless otherwise so determined it shall be
signed by a Director and by the Secretary or second
Director. The obligation under Clause 6 of Table A
relating to the sealing of shure cortificates shall apply
only if tha Company has a seal. Clause 101 of Table
A shall not apply to the Company.,

{b) The Company may exercise the powers
conferred by Section 39 of the Act with regard to
having an official seal for use abroed, and such
powers ghall be vasted in the Directors,

INDEMNITY

13, ({a} Ewvery Diractor or other officer or Auditor
of the Company shall be indemnified out of the
asseats of the Company against all losses or {iebilities
which he may sustain or incur in or about the
axecution of the duties of hiz 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 or in
which he is acquitted or in connection with any
application under Sectlom 144 or Section 727 of the
Act in which relief is granted to him by the Court, and
nu Diractor or other officer shall be liable for any loss,
damage or misfortune which may heppen to or be
incurred by the Company in the execution of the
duties of his office or i relation thereto. But this
Article shall unly have effect in so fer as jts provisions
ara not avoidad by Section 310 of the Act.

{b} The Diractors shall have power to
purchasa and maintain for any Director, officer or
Auditor of the Coimpany insurance against any such
liability as is referred to in Section 310{1) of tha Act.

{c} Clause 118 in Table A shall not apply to
the Company.

TRANSFER OF SHARES

14. The Diractors may, in their absolute discration
and without assigning any reason therefor, decline 10
register tha transfer of a share, whather or not it is a
fully paid share, and the first sentoence of Clause 24
in Table A shall not apply to the Company.

Names and addresses of Subscribers

For and on behalf of

1. Instant Companies Limitad
2 Baches Street
London N1 6UB

For and on bsehalf of

2, Swift Incorporations Limited
2 Bachas Street
l.ondon N1 6UB

W%W

Dated 08.07.91
Witness to the above Signatures:- Mark Anderson

2 Bachas Street
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

MNo. 2657383

| hereby certify that

JOINLEVEL 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 26 OCTOBER 1991

é@é‘b’t@%
R. BEVAN
an authorised officer



THE COMPANIES ACTS 1985 TO 1959

Company Number .. 2657383

SPECIAL RESOLUTION OF

JOINLEVEL LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT

INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Coinpany entitled to receive notice of and to attend and vote at

General Mcetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table

A (which Clause is embodied in the Articles of Association of the Company), or
pursuant to any applicable rule of faw, for all purposes be as valid and effective
as if the same had been passed at a General Meeting of the Company duly

convened and held.

[t is resolved:

That the name of the Company be changed to:—

BUPA EUROPE LIMITED

1991

November

Dated this 4th day of

e
| A 2.
CEAST
~ogh
far bl :"" 5;*}
éﬁ iy : - (AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)
Uk g '
G g T
T .,"%3, '?;3 <Ih‘"" _"
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2657383

| hereby certify that

JOINLEVEL LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BUPA EUROPE LIMITED

Given under my hand at the Companies Registration Office,

Pl

D, BEVAN

Cardiff the 3 DECEMBER 1991

an authorised officer
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Important

The accounting
raferance date to
be entered along-
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completed as In ine

following axamples:

5 April
Day Month
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30 June
Doy Month

[3i0.0 6]

31 December
Day Menth

% inseart
Director,
Secrotary,
Admininstrator,
Administrative
Receiver or
Receiver
{Scotland} as
appropriata

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of
incorporation)

Pursuarit to section 224 of the Companies Act 1985
as inserted by saction 3 of the Companies Act 1389

To the Registrar of Companies Company number

{Address overlesf)

2667383

Name of company

* BUPA EUROPE LIMITED
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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:

Month
1,2

Day
31

v i

. )
Signed '} lﬁ"\’“*“\;‘*\ AN \ Designation¥  gperetary Date 13/12/91

Presentor’s name address

telephone number and reference (if any): For officiaf use

D.E.B, Post room
J 1 Sanders s?
Legal Department COMPANIES HOU
BUPA
Provident House 2 G DEG 1991 ﬁ
24-27 Essex Streoel A 18 ;
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Conpany Number 2657383

THE COMPANTIES ACT 19E5

COMPANY LIMITED BY SHAREE

EPECIAL RESOLUTION OF

BUPA_ EUROPE LIMITED

Passed on 25th June 1892

At an Extraordinary General Meeting of BUPA Europe Limited duly
convened and held at Provident House, 24-27 Essex Street, London
WC2R 3AX on 25th June 1992, the following Resolutio~ was duly
passed as a SPECIAL RESOLUTION:

Reorganisation of the Ccmpany’s Share Capital, Authority to Allot
Shares and Adoption of New Articles of Association

THAT

(i) +the share capital of the Company be reorganised by
converting 400 of the unissued Ordinary Shares of E1l
each into, and reclassifying them as, 400
Non-Convertible Non-Voting Irredeemable Preference
Shares of £1 each, having attached thereto the rights
and privileges and being subject to the restrictions
and conditions contained in the Articles of Association
of the Company to be adopted pursuant to paragraph
(iii) of this Resolution.

(ii) the Directors of the Company be generally and
unconditionally authorised for the purposes of Section
80 of the Companies Act 1985 to allot 400
Non-Convertible Non-Voting Irredeemakle Preference
Shares of £1 each during the 1 month period ending 25th
July 1992, the authority conferred by this Resolution
being in addition to any existing authority granted by
the Company for the purpose of the said Section 80.

(iii) the regulations contained in the document marked "X
which is annexed hereto and signed for identification
purposes by the Secretary of the Company be hereby
adopted as the Articles cof Association of the Company
in substitution for, and to the exclusion of, all

SN

s
- M N e

VSecretary




Company Number: 2657383
The Companies Acts 1985 to 1989
FRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

BUPA EUROPE LIMITED

Incorporated the 25th day of October 1891

COMPANIES HOUSE
3 0 JuL 1982

Jordan & Sons Limited

Company Formation and Information Specialists

Legal Stationers and Publishers

Branches throughout the United Kingdom

Head Office Telephone 0272-230600 Fax 0272-230063
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MEMORANDUM OF ASSOCIATION OF

BUPA EUROPE LIMITED

(As altered by Special Resolutions passed on the 4th November 1991 and 25th June
1992)

1. The Company's name is "SUPA EUROFE LIMITED".
2. The Company’'s registered office is to be situated in England and Wales.
3. The Company's objects are:-

(@) (i) To carry on the business of a finance and investment company
in all its branches, and to acquire by purchase, lease, concession, grant, licence
or otherwise such businesses, options, rights, privileges, lands, buildings, leases,
underleases, stocks, shares, debentures, debenture stock, bonds, obligations,
securities, reversionary interests, annuities, policies of assurance and other property
and rights and interests in property as the Company shall deem fit and generally to
hold, manage, develop, lease, sell or dispose of the same and to vary any of the
investments of the Company, to act as trustees of any deeds constituting or securing
any debenlures, debenture stock or other securities or obligalions; to construct,
reconstruct, alter, improve, decorate, furnish and maintain offices, houses, flats,
apartments, service suites, hotels, shops, faclories, warehouses, buildings, garages,
works and conveniences of alt kinds, to consolidate or connect or subdivide
properties and 1o lease or otherwise dispose of the same, and to advance money
to and enter into contracts with builders, tenants and others and generaily to finance
building operations of every description; and to manage any land, buildings or other
property as aforesaid, whether belonging to the Company or not, and to collect rents
and income, to undertake and provide management, administration and consultancy
services of all kinds and to enter into, assist or participate in financial, commercial,
mercantile, industrial and other transactions, undertakings and businesses of every
description, and to establish, carry on, develop and extend the same or sell, dispose
of or otherwise turn the same to account, and to co-ordinate the policy and
administration of any companies of which this Company is a Member or which are
in any manner controfled by, or connected with this Company.

(il  Tocarryonany other trade or business whatever which canin the
opinion cf the Board of Directors be advantageously carried on in connection with
or anciliary to any of the businesses of the Company.
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(b} To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in respect of any
property,

(¢} Toapplyfor, register, purchase, or by other means acquire and protect,
prolong and renaw, whether in the United Kingdom or elsewhere any patents, patent
rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to account
and to manufacture under or grant licences or privileges in respect of the same, and
to expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to acquire.

{d) Toacquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing 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 liabilities 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 such person, firm ar company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or accept, by way
of consideration for any of the acts or things afoiesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

() Toimprove, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part of
the property and rights of the Company.

{f) To 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 deal with any investments made.

(g) To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any ather company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon 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 generaiity of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(n) Toborrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security,
lien or other security upon the whole or any part of the Company’s property or assets
(whether present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the
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performance by the Company cf any obligation or liability it may undertake or which
may become binding on it.

i)  Todraw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

(3 To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any modification of the Company's
constitutions, or for any other purpose which may seem calculated directly or
indirectly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company's interests.

(k} 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, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

()] To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, 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.

{m) 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
seemn desirable with respect to any business or operations of or generally with
respect to any such company or companies.

(n)  To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subsaribe for,
or atherwise acquire all or any part of the shares or securities of any such company
as aforesaid.

(o} 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 pariicular for shares, debentures, or securities of any
company purchasing the same.
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(P} To act as agents or brokers and as trustees for any person, firm or
company, and 10 undertake and peiform sub-contracts.

(@} Toremunerate any person, firm or company rendering services to the
Company either by cash payment or by the ailotment to him or them of shares or
other securities of the Company credited as paid tsp in full or in part or otherwise as
may be thought expedient.

(r)  Todistribute among the Members of the Company in kind any property
of the Company of whatever nature,

(s} To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

{t) To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may he for the benefit
of the Company or its Directors or employees, or may be connected with any town
or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities 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 a fellow
subsidiary of the Company or the predecessors in business of the Company or of
any such subsidiary, holdir.g or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance including insurance for any Director, officer or Auditor against any
liability as is referred to in Section 310(1) of the Act; and to set up, estabiish, support
and maintain superannuation and other funds or schemes {whether contributory or
non-contributory) for the benefit of any of such persons 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
employees of the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on their behalf
{o enable any such purchase schemes to be established or maintained.

(u)  Subjectto and in accordance with a due compliance with the provisions
of Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall
be applicable), to give, whether directly or inclirectly, any ind of financial assistance
(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 procure the Company to be registered or recognised in any part of
the world.

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

(¥} To do all such other things as may be deemed incidental or conducive
to the attainment of the Company's objects or any of them.

AND =0 that:-

(1)  None of the objects setforth 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 so
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 reference 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 Company.

(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 Company shall have as fuil a power
to exercise each and every one of the objecis specified in each sub-clause of this
Clause as though each such sub-clause contained the objects of a separate
Company.

(3) The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to inciude any partnership or other body
of persons, whether incorporatad or unincorporated and whether domiciled in the
United Kingdom or efsewhere.

(4) Inthis 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 time being in force.
4, The liability of the Members is limited.
5. *The Company's share capital is 566 Ordinary Shares of £1 each, 34

Cumulative Floating Rate Convertibie Non-Voting Preference Shares of £1 each and
400 Non-Convertible Non-Vating Irredeemable Preference Shares of £1 each,

o As altered by Special Resolution passed on 25th June 1992,

13154 8G
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THE COMPAMIES ACTS 1985 to 1989

CERTIFICATION
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQOCIATION OF

BUPA EUROPE LIMITED

(As adopted by Special Resolution on the 25th June 1992)

TABLE A

1. Subject as otherwise provided in these Articles, the regulations in Table A
prescribed undor Section 8 of the Companies Act 1888 (the "Act"}, as in force at the
date of adoption of these Articles ("Table A"), shall apply te the Company.

2, The following provisions of Table A shall not apply to the Company - regulation
64, regulations 65 to 69 inclusive; regulations 72 lo 80 inclusive; reguiation 84, the
last sentence of regulations 88 and 89 respectively; regulations 80 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. (A} The share capital of the Company is £1,000 divided into 34 Cumulative
Floating Rate Convertible Non-Voting Preference Shares of £1 each (the
"Convertible Preference Shares"), 400 Non-Convertible Non-Voting Irredeemable
Preference Shares of £1 each (the "Non-Convertible Preference Shares"} and 566
Ordinary Shares of £1 each (the "Ordinary Shares").

(B) Each of the Convertible Preference Shares shall confer an the holder
thereof the following rights and shall be subject to the following restrictions:-

(1) Income
(a) The holders of the Convertible Preference Shares shall have the

right to be paid out of the profits available for distribution and resolved to be
distributed in respect of each financial year or other accounting period of the
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Company, in priority to any payment to the holders of the other classes of shares ‘n
the Company, and in the following order:-

(1) a cumulative preferential dividend, at a rate per annum (net
of Advance Corporation Tax) of not less than 1 per cent above the Midland Bank
base rate prevailing at 3.00 pm on the first business day of such year or other
periad, on the capital paid up on the Convertible Preference Shares held by them
respectively which dividends shall accrue on a dally basis; and

(i}  aparicipating dividend of an amount not exceeding 10 per
cent of such profits (excluding capital profits) of the Company, in proporiion to the
capital paid up on the Convertible Preference Shares held by them respectively.

(b) The Convertible Preference Shares shall not confer any further
right to participate by way of dividend in the profits of the Company.

(2) Capital

The holders of the Convertible Preference Shares shall have the right
on a winding-up or other return of capital (otherwise than on conversion, redemption
or purchase by the Company of any of its shares) to receive out of the assets of the
Company available for distribution to its members, in priority to any payment to the
holders of other classes oi shares in the capital of the Company:-

(a) a sum equal to all unpaid arrears or accruals of any preferantial
dividend on each Convertible Preference Share held by them (whether such
dividends have been earned or declared or noi} calculated down to and including
the date of repayment; and

(b) anamount equal to the amount paid up or credited as paid up on
each Convertible Preference Share held by them (including any premium),

but shall not have any furlher right to participate in the assets of the Company.
(3) Conversion

The holders of the Convertible Preference Shares shall be entitled to
convert the whale (but not part) of their holdings of Convertible Preference Shares
into fully paid Ordinary Shares, on the basis of one Ordinary Share for each
Convertible Preference Share converted, at any time after the fifth anniversary of the
date of issue and allotment of the Gonvertible Preference Shares when the revenue
reserves of the Company as disclosed by the audited accounts of the Company
approved by an Annual General Meeting held after such fifth anniversary exceed
£50,000,000. The conversion right shall be exercised by notice in writing to the
Company in such form as the Directors shall determine.

(4) Transfers
A holder of Convertible Preference Shares shall nol be enlitied to
transfer any Convertible Preference Share otherwise than to a transferee »nproved

specifically by the Directors whose approval may be withheld without assigning any
reason therefor,
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A holder of Convertible Preference Shares shall not be entitied to
transfer any Convertible Preference Shares to a person who is not already a
Membaer of the Company, unless that holder shall first have offerad such Convertible
Preference Shares to all the Ordinary Shareholders of the Company, pro rata to their
existing holdings of Ordinary Shares, at a price acceptable to the Directors. Such
offer must be made by notice in writing to the Directors who shall then, if the price
is acceptable, transmit such offer to the holders of Ordirary Shares allowing them
not less than 28 days to accept or reject the offer. On the expiry of suc- offer
period, any Convertible Preference Shares not accepted may be transferred by the
seller to the original intended transferee (if such transferee is specifically approved
by the Direclors) al a price no lower than the price accepted by the Directors.

(8} Voting

The Convertible Preference Ehares shall not carry the right to atiend or
vote at any Genera! Meeting of the Company.

(C) Each of the Non-Convertible Preference Shares shall confer on the
holder thereof the following rights and shall be subject to the following restrictions:-

(1) Income

(a) The holders of the Non-Convertible Preference Shares shall have
the right to be paid out of the profits available for distribution and resolved to be
distributed in respect of each financial year or other accounting period of the
Company a fixed preferential dividend at the rate of 7.5 per cent per annum (net of
Advanced Corporation Tax) of the amount for the time being paid up or credited as
paid up on the Non-Convertibie Preference Shares held by them respectively (which
dividend shall accrue on a daily basis):-

{i) postponed and subject to any payment of dividend on the
Convertible Preterence Shares; but

(i)  in priority to any payment of dividend on any other class of
shares.

(b) the Non-Convertible Preference Shares shall notconfer any further
right to participate by way of dividend in the profits of the Company.

(2) Capital

The holders of the Non-Convertible Preference Shares shall have the
right on a winding-up or other return of capital (otherwise than on conversion,
redemption or purchase by the Company of any of its shares) to receive out of the
assets of the Company available for distribution to its members, postponed and
subject to any payment on the Convertible Preference Shares, but in priority to any
payment on any other class of shares, an amount equal to the amount paid up or
credited as paid-up on each Non-Convertible Preference Share held by them
(including any premiumj}, but shall not have any further right to participate in the
assets of the Company.
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(3) Voting

The Non-Convertible Preference Shares shall not carry the right fo
aftend or vote at any General Meating of the Company.

{4) Transfers

The provisions of Article 3(B)(ii) relating to the transfer of Convertible
Preference Shares shall apply, mutatis mutandis, in respect of the transfer of Non-
Convertible Preference Shares.

(D) Whenever the capital of the Company is divided into different classes
of shares, the rights altached to any class may {(unless otherwise provided by the
terms of issue of the shares of that class) be varied or abrogated, whether or not the
Company is being wound up, either with the consent in writing of the holders of
three-fourths of the issued shares of the ciass, or with the sanction of an
extraordinary resolution passed at a separate meeting of such holders (but not
otherwise). All the provisions of these Artictes relating to General Meetings of the
Company or the proceedings thereat shall, mutatis mutandis, apply to every such
separate meeting, except that:-

(a) the necessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal amount of the issued shares of the class
or, at any adjourned meeting of such holders, those Members who are present in
person or by proxy, whatever their holdings, and

(b} the holders of shares of the class shall, on a poll, have one vote
in respect of every share of the class held by them respectively.

(E) The special rights conterred upon the holders of any shares or class of
shares issued with preferred or other special rights shall not (unless otherwise
expressly provided by these Articles or the conditions of issue of such shares) be
deemed to be varied by the creation or issue of further shares ranking pari passu
therewith or subsequent thereto.

4, Subjectin 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 shat!
be at the disposal of the Directors and they may (subject as aforesaid) allot, grant
options over ot otherwise dispose of them to such persons, on such terms and
conditions and at such times as they think fit.

TRANSFER OF SHARES

5. in reguiation 24 of Table A the first sentence shall be exciuded. In the second
sentence the words: "They may also" shall be excluded and replaced by "The
Directors may".

INTERESTS OF DIRECTORS

6. A director may enter into any contract or arrangement or dealings with the
Company and may accept office as a director of any campany promoted by the
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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
compgany and shall not be in any way whatsoever accountable for any profits or
benefits so oblained and, subject to making disclosure of the nature of his interest
at a rmeeting of the Direclors 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.

DIRECTORS

7. {1)  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
countersigr=d by the Secretary of BUPA or by another Governor thereof or by some
person appointed by its Board 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 or otherwise,

{3) 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.

(4)  Everydirector 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.

(5) The Directors may from time to time entrust and confer upon any
commitiee of one or more directors, executive director, manager cr any other
executive officer as aforesaid alf 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 regulations and restrictions as the Directors may
from wme to time make and impose and the said power may at any time be
withdrawn, revoked or varied.

(6) Everyappointment 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 ancther Governor of BUPA or by some other person appointed by its
Board for the purpose,

(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 detarmine. The Directors may be paid all {ravelling,
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.
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{8}  All reference in Table A to retirement by rotation shad be miodified
accordingly.

DISQUALIFICATION OF DIRECTORS

8. The office of director shall be vacated if the Director shall be removed from
office pursuant to regulations 7(2) or 7(4) above.

PROCEEDINGS OF DIRECTORS

9.  Without prejudice to the first sentence of reguiation 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 ong place, but of whom each is able (directly
or by telephonic communication) to speak to each of the cthers, and to be heard by
each of the others simultaneously; and the word "meeting"” in these Articles and in
Table A shall be construed accordingly.

10. BUPA may appoint a chairman of the Meetings of the Board and determine
the period for which he is to hold office; but if no such chairman is so appointed, or
if at any meeting the chairman is not present within five minutes aiter the time
appointed for holding the same, the Directors present may chcose one of their
number to be Chairman of the meeting.

WINDING UP

11.  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 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.

12. After regulation 118 of Table A there shall be added "(2) Subject to the

provisions of the Act, BUPA atils sole discretion may purchase and maintain for any
director, officer or auditor, insurance against such liability",
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THE COMPAMIES ACTS 1985 to 1983

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

BUPA EUROPE LIMITED

(As altered by Special Resoclutions passed on the 4lh November 1891 and 25th June
1992)

1. The Company's name is "BUPA EUROPE LIMITED".
2 The Company’s registered office is to be situated in England and Wales.
3. The Company's objects are:-

(a) (i) To carry on the business of a finance and investment company
in all its branches, and to acquire by purchase, lease, concession, grant, licence
or otherwise such businesses, oplions, rights, privileges, lands, buildings. leases,
underleases, stocks, shares, debentures, debenture stock, bonds, obligations,
securities, reversionary interests, annuities, policies of assurance and other property
and rights and interests in property as the Company shall deem {it and generally to
hoid, manage, develop, lease, sell or dispose of the same and to vary any of the
investments of the Company, to act as trustees of any deeds constituling or securing
any debentures, debenture stock or other securities or obligalions; to construct,
reconstruct, aiter, improve, decorate, furnish and maintain offices, houses. flats,
apartments, service suites, hotels, shops, faclories, warehouses, buildings. garages,
works and conveniences of all kinds, to consolidate or connect or subdivide
properties and to lease or olherwise dispose of the same, and to advance money
to and enter inlo contracts with builders, tenants and others and generally to finance
building operations of every description; and to manage any land  buildings or other
property as aforesaid, whether belonging to the Company or not, and to ¢collect rents
and income, to undertake and provide management, administration and consultancy
services of all kinds and to enter into, assist or participate in financial, commercial,
mercantile, industrial and other transactions, undertakings and businesses of every
description, and o establish, carry on, develop and extend the same or sell, dispose
of or otherwise turn the same to account, and to ¢o-ordinate the policy and
administration of any companies of which this Company is a Member or which are
in any manner controlled by, or connected with this Company.

(i)  Tocarry onanyother trade or business whatever which caninthe
opinion of the Board of Directors be advantageously carried on in connection with
or ancitlary to any of the businesses of the Company.

OBK19
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{t}  To purchase or by any other means acquire and take options over any
praparty whatever, and any rights or privileges of any kind oxer or in respect of any
property

{c) Toapgply 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, secret processes, trade marks, designs.
protections and concessions and to disclaim, alter, modify. use and turn lo account
and to manufacture under or grant licences or privileges in respect of the same, and
to expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose {o acquire.

{d) To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing 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 liabilities of such
person, firm or company, or to acquire an interest in, amalgamalte with, or enter into
partnership or into any arrangement for sharing profits, or for co-operalion, or for
mutual assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securilies so received.

(e} Toimprove, manage, construct, repair, develop. exchange, let on lease
or otherwise, mortgage. charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with aii or any part of
the property and rights of the Company.

(N  To 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 deal with any investmenls made.

(g) To lend and advance money or give credit on any terms and with or
without security to any person, firm or company {including without prejudice to the
generality of the foregoing any holding campany, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon 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 subsidiary or associated
company as aforesaid).

(h)  To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by morlgage, charge, standard security,
lien or other security upon the whole or any part of the Company's property or assets
(whether present or fulure), including its uncalled capital, and also by a similar
mortgage, charge, standard securily, fien or security to secure and guaraniee the
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performance by the Company ¢’ ansy obligation or liability it may undertake or which
may become binding on it

(1}  Todraw.make, accept, endorse. discount, negotiate, execule and issue
cheques, bills of exchange, promissory notes, bills of lading. warrants, debentures,
and other negotiable or transferable instruments.

(1)  To apply for, promote, and obtain any Act of Parliament, order. or
licence of the Department of Trade or other authority for enabling the Company to
carry any of its objects into elffect. or for effecting any modification of the Company’s
constitulion, or for any other purpose which may seem calculated directly or
indirectly to promote the Company's interests, and o oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company's interests.

(k)  To enter inlo 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, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

)] To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, 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, cbligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world.

(m) To control, manage. finance, subsidise, co-ordinate or otherwise assist
any company of companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, fechnical, commercial and other
services and faciiities 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 desirabie with respect lo any business or operations of or generally with
respect to any such company or companies,

(n})  To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or aperations which may appear likely to
assist or benefit the Company or {o enhance the value of any property or business
of the Company, and o place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire ail or any part of the shares or securities of any such company
as aforesaid.

{0) To selt or otherwise dispose of the whole or any part of the business or
praperty of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.
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{p}  To act as agents or brokers and as frustees for any person, firm or
company. and to undertake and perform sub-contracts.

(g) Toremunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of shares or
othar securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient.

{(r)  Todistribute among the Members of the Company in kind any property
of the Company of whatever n. wre.

(s) To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions 1o brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securilies of the Company.

{) To support and subscribe to any charitable or public object and to
suppart and subscribe to any institution, society, or club which may be for the benefit
of the Company or its Direclors or employees, or may be connected with any town
or place where the Company carries on business; to give or award pensions,
annuities, gratuilies, and superannuation or other allowances or benefits aor
charitable aid and generally to provide advantages, facilities 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 a fellow
subsidiary of the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance including insurance for any Director, officer or Auditor against any
liability as is referred to in Section 310(1) of the Act; and to set up, establish, support
and maintain superannuation and other funds or schemes (whether contributory or
non-contributory) {or the benefit of any of such persons 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
employees of the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

(u) Subjectlo andin accordance with a due compliance with the provisions
of Sections 1565 to 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 assistance
(as defined in Section 182(1)(a) of the Act) for any such purpose as is specilied in
Section 151(1) and/or Section 151(2) of the Act.

{v) To procure the Company to be registerad or recognised in any part of
the world,

(w) To do all or any of the things or matlters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or through
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agents, brekers, sub-contractors or otherwise and either alone or in conjunchion wit
others

(x)  To do all such other things as may be deemed incidental or conducive
to the attainment of the Company’s objects or any of them.

AND s0 that:-

(1)  None of the objects set forth in any sub-clause of this Clause shali
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 so
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 reference 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 Company.

{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 objecls
specified in any ather such sub-clause, and the Company 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 such sub-clause contained the objects of a separate
Company.

(3) 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 incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(4) Inthis 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 o include a reference to any stalutory modification or re-enactment of that
provision for the time being in force.
4, The liability of the Members is limited.
5. *The Company's share capital is 566 Ordinary Shares of £1 sach, 34

Cumulative Floating Rate Convertible Non-Voting Preference Shares of £1 each and
400 Non-Convertible Non-Voting lrredeemable Preference Shares of £1 each.

y As allered by Special Resolution passed on 25th June 1992.
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THE COMPANIES ACTS 19385 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQOCIATION OF

BUPA EUROPE LIMITED

(As adopted by Special Resolution on the 25th June 1992)

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 Gompany - regulation
64; regulations 65 lo 89 inclusive: regulations 72 to 80 inclusive; regulation 84; the
last sentence of regulations 83 and 88 respeclively; 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 reguiation 117,

SHARES

3. (A) The share capital of the Company is £1,000 divided into 34 CGumulative
Floating Rate Convertible Non-Voling Preference Shares of £1 each (the
"Convertible Preference Shares"), 400 Non-Convertible Non-Voting Irredeemable
Preference Shares of £1 each (the "Non-Convertible Preference Shares") and 566
Ordinary Shares of £1 each {the "Ordinary Shares").

(8) Each of the Convertible Preference Shares shall confer on the holder
thereof the following rights and shall be subject to the following restrictions:-

(1) Income
(a) The holders of the Convertible Preference Shares shall have the

right to be paid out of the profits available for distribulion and resolved to be
distributed in respect of each financial year or other accounting period of the
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Company. in priority to any payment to the holders of the other clagses of shares
the Company, and in the foligwing order:-

(ij a cumulative preferential dividend, at a rate per annum {net
of Advance Corporation Tax) of not less than 1 per cent above the Midland Bank
base rate prevailing at 3,00 pm on the first business day of such year or other
period, on the capital paid up on the Convertible Preference Shares held by them
respectively which dividends shall accrue on a daily basis; and

(i)  a participating dividend of an amount not exceeding 10 per
cent of such profits (excluding capital profils) of the Company, in proportion to the
capita! paid up on the Convertible Preference Shares held by them respectively

(b) The Convertible Preference Shares shall not confer any further
right to participate by way of dividend in the profits of the Company.

(2) Capital

The holders of the Convertible Preference Shares shall have the right
on a winding-up or other return of capital (otherwise than on conversion, redemption
or purchase by the Company of any of its shares) to receive out of the assets of the
Company availabie for distribution to its members, in priority to any payment to the
holders of other classes of shares in the capital of the Company:-

(8) a sum equal to all unpaid arrears or accruals of any preferential
dividend on each Convertible Preference Share held by them (whether such
dividends have been earned or declared or not) calculated down to and including
the date of repayment; and

{b)  an amount equa! to the amount paid up or ¢credited as paid up on
each Convertible Preference Share held by them (including any premium),

but shall not have any further right to participate in the assets of the Company.
(3) Conversion

The holders of the Convertible Preference Shares shall be entitled to
convert the whole (but not part) of their holdings of Convertible Preference Shares
into fully paid Ordinary Shares, on the basis of one Ordinary Share {or each
Convertible Preference Share converted, at any time after the fifth anniversary of the
date of issue and allotment of the Convertible Preference Shares when the revenue
reserves of the Company as disclosed by the audited accounts of the Company
approved by an Annual General Meeting held after such fifth anniversary exceed
£50,000,000. The conversion right shall be exercised by notice in writing to the
Company in such form as the Directors shall determine.

{4}  Transfers

A holder of Convertible Preference Shares shall not be entitled to
transfer any Convertible Preference Share otherwise than to a transferee approved
specifically by the Directors whose approval may be withheld without assigning any
reason therefor, -



A halder of Convertible Preference Shares shall not be enhtled lo
transler any Convertible Preference Shares to a person who is not already a
Member of the Company. unless that holder shall first have offered such Convertible
Preference Shares to all the Ordinary Shareholders of the Company, pro rata to their
existing holdings of Ordinary Shares, at a price acceptable to the Directors. Such
offer must be made by notice in writing to the Directors who shall then, if the price
is acceptable, transmit such offer to the holders of Ordinary Shares allowing them
not less than 28 days to accept or reject the offer. On the expiry of such oifer
period, any Convertible Preference Shares not accepted may be transferred by the
seller to the original intended transferee {if such transferee is specifically approved
by the Directors} at a price no lower than the price accepted by the Directors.

(8) Voling

The Convertible Preference Shares shall not carry the right to attend or
vote at any General Meeting of the Company.

(C) Each of the Non-Convertible Preference Shares shall confer on the
holder thereof the following rights and shall be subject o the following restrictions:-

(1) Income

{(a} The holders of the Non-Canvertible Preference Shares shall have
the right to be paid out of the profits available for distribution and resolved to be
distributed in respect of each financial year or other accounting period of the
Company a fixed preferentiai dividend at the rate of 7.5 per cent per annum (net of
Advanced Corporation Tax) of the amount for the time being paid up or credited as
paid up on the Non-Convertible Preference Shares held by them respectively (which
dividend shail accrue on a daily basis}:-

(i) postponed and subjeci to any payment of dividend on the
Converlible Preference Shares: but

(i) in priority to any payment of dividend on any other class of
shares.

(b) the Non-Convertible Preference Shares shallnotconfer any further
right to participate by way of dividend in the profils of the Company.

(2) Capital

The holders of the Non-Convertible Preference Shares shall have the
right on a winding-up or other return of capital (otherwise than on conversion,
redemption or purchase by the Company of any of its shares) to receive out of the
assets of the Company available for distribution to its members, postponed and
subject to any payment on the Convertible Preference Shares, but in priority to any
payment on any other class of shares, an amount equal to the amount paid up or
credited as paid-up on each Non-Gonvertible Preference Share held by them
(including any premium), but shall not have any further right to participate in the
assels of the Company.
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{3y Voling

The Non-Convertible Preference Shares snall not carry the right to
attend or vote at any General Meeting of the Company.

(4) Transfers

The provisions of Article 3(B)(ii) relating to the transfer of Convertible
Preference Shares shall apply, mutalis mutandis, in respect of the transfer of Non-
Convertible Preference Shares.

(D) Whenever the capital of the Company is divided into different classes
of shares, the rights attached to any class may (unless otherwise provided by the
terms of issue of the shares of that class) be varied or abrogated, whether or not the
Company is being wound up, either with the consent in writing of the holders of
three-fourths of the issued shares of the class, or with the sanction of an
~xtraordinary resolution passed at a separate meeting of such holders (but not
otherwise). All the provisions of these Articles relating to General Meetings of the
Company or the proceedings thereat shall, mutatis mutandis, apply to every such
separale meeling, except that:-

(8) the necessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal amount of the issued shares of the class
or, at any adjourned meeting of such holders, those Members who are present in
person or by proxy, whatever their holdings, and

(b the holders of shares of the class shall, on a poll, have one vote
in respect of every share of the class held by them respectively.

(E) The special rights conferred upon the holders of any shares or class of
shares issued with preferred ar other special rights shall not (unless otherwise
expressly provided by these Articles or the conditions of issue of such shares) be
deemed to be varied by the creation or issue of further shares ranking pari passu
therewith or subsequent thereto.

4, Subject to the provisions of the Act relating to authority, pre-emption rights and
otherwise and of any resolution of the Company in General Meeling 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 SHARES

5. In regulation 24 of Table A the first sentence shall be excluded. inthe second
sentence the words: "They may aiso" shall be excluded and replaced by "The
Directors may”.

INTERESTS OF DIRECTORS

6. A director may enter into any conlract or arrangement or dealings with the
Company and may accept office as a direclor of any company promoted by the
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Company or in which the Company is interested and may subscribe for guarantce
the subscription of or otherwise acquire, shares or other inlerests in any such
company and shall not be in any way whatsoever accounlable for any profits ¢f
benefits so obtained and, subject to making disclosure of the nature of his interest
at a meeting of the Directors in accordance with Secticn 317 of the Act (with which
Seclion he shall comply in any event) he may vole and be ccunted 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.

NIRECTORS

7. (1)  The minimum number of directors of the Company shall be two. The
British United Provident Associalion 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 sorme
persan appointed by its Board for the purpose.

(2) BUPRPA 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.

(3) BISPA 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 ofiice
of Chairrnan of the Company.

(4)  Everydirector appointedto 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.

(6) The Directors may from time lo time entrust and confer upon any
committee of one or more firectors, executive director, manager or any other
executive officer as aforeseaid 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 regulations and restrictions as the Directors may
from tirne to time make and impose and the said power may at any time be
withdrawn, revoked or varied.

(8)  Everyappointment or removal made under paragraphs (2) and (3) above
musit be in writing, signed by a Governor and countersigned by the Secrelary of
BUPA or by anather Governor of BUPA or by some other person appointed by its
Board for the purpose.

{7, A director appointed under paragraph (2) above (whether he holds
executive office or not) shall receive such remunaraticn (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 commitiee of the Board or General Meelings of e
Comparny or in connection with the business of the Company.

L3154 RG



i8) Al reference in Table A to retirement by rotation shad be med* ed
accordingly.

DISQUALIFICATION OF DIRECTORS

8. The office of director shall be vacated if the Director shali be remeoved fram
office pursuant to regulations 7(2) or 7(4) above.

PROCEEDINGS OF DIRECTORS

9.  Without prejudice to the first sentence of regulation 88 of Table A, a meet:ng
of the Directors or of a committee of the Directors may consist of a conference
beiween directors who are not all in one place, but of whom each is able (direcily
or by lelephonic 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 shail be construed accordingly.

10. BUPA may appoint a chairman of the Meetings of the Board and determune
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 Dicectors present may choose one of their
number to be Chairman of the meeting.

WINDING UP

11.  if the Company shall be wound up the liguidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by the Act,
convey, assign or transfer 1o 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 benefil of the
contributories as the tiquidator, with the like sanction, shall think fit, but so that no
Member shall be compelled to accept any shares or other securilies whereon there
is any liability.

12. After regulation 118 of Table A there shall be added "{2) Subject to the

provisions of the Act, BUPA atits sole discretion may purchase and maintain for any
director, officer or auditor, insurance against such liability”.
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOGIATION OF

BUPA EUROPE LIMITED

(As adopted by Special Resolution on the 25th June 1992)

TABLE A

1. Subject as otherwise provided in these Articles, the regulations in Table A
prescribed under Section 8 of the Companies Act 1985 (the "Act”), as in force at the
date of adoption of these Articles ("Table A"), shail apply to the Gompany.

2. The foliowing provisions of Tabte A shall notapply to the Company - regulation
64; regulations 65 to 69 inclusive: regulations 72 o 80 inclusive; regulation 84; the
tast sentence of regulations 88 and 89 respeclively; regulations 90 and 91; the semi-
colon and the words, "; but a resolution ...... in that capacity" in regulation 93;
regulations 94 &98 inclusive, and regulation 117.

SHARES

3. (A) The share capitai of the Company is £1,000 divided into 34 Cumulative
Floating Rate Convertible Non-Voting Preference Shares of £1 each {(the
“Gonvertible Preference Shares”), 400 Non-Convertible Non-Voling !rredeemable
Preference Shares of £1 each (the "Non-Convertible Preference Shares") and 566
Ordinary Shares of £1 each (the "Ordinary Shares").

(B) Each of the Convertible Preference Shares shall confer on the holder
thereof the following rights and shall be subject to the following restrictions:-

(1) Income

(a) The holders of the Convertible Preference Shares shall have the
right to be paid out of the profits available for distribution and resolved to be
distributed in respect of each financial year or other accounting period of the
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Company, in pricrity to any payment to the holders of the other classes cf shares N
the Company, and in the fcllowing order -

(i} a cumulative preferential dividend. at a rate per annum net
of Advance Corporation Tax) of not less than 1 per cent above the Midland Banrk
base rate prevailing at 3.00 pm on the first business day of such year or other
period. on the capital paid up on the Converlible Preference Shares held by them
res(.<clvely which dividends shall accrue on a daily basis: and

(i) a participating dividend of an amount not exceeding 10 per
cent of such profits (excluding capital profits) of the Company, in praeportion to the
capital paid up on the Convertible Preference Shares held by them respectively.

{b) The Convertible Preference Shares shall not confer any further
right to participate by way of dividend in the profits of the Company.

(2) Capital

The holders of the Convertible Preference Shares shall have the right
on a winding-up or other return of capital (otherwise than on conversion, redemption
or purchase by the Company of any of its shares) to receive out of the assets of the
Company available for distribution to its members, in priority to any payment to the
holders of other classes of shares in the capital of the Company:-

{a) a sum equal to all unpaid arrears or accruals of any preferential
dividend on each Convertible Preference Share held by them (whether such
dividends have been earned or declared or not) calculated down to and inciuding
the date of repayment; and

(b) an amount equal to the amount paid up or credited as paid up on
each Convertible Preference Share held by them {including any premium},

but shall not have any further right to participate in the assets of the Company.
(3) Conversion

The holders of the Convertible Preference Shares shall be entitied to
convert the whole (but not part) of their holdings of Convertible Preference Shares
into fully paid Ordinary Shares, on the basis of one QOrdinary Share for each
Convertible Preference Share converted, at any time after the fiith anniversary of the
dale of issue and allotment of the Convertible Preference Shares when the revenue
reserves of the Company as disclosed by the audited accounts of the Company
approved by an Annual General Meeting held after such iifth anniversary exceed
£50,000,000. The conversion right shall be exercised by notice in writing to the
Company in such form as the Directors shall determine.

(4) Translers

A holder of Convertible Preference Shares shall not be entitled to
transfer any Convertible Preference Share otherwise than t~ a transferee approved
specifically by the Directors whose approval may be withheld without assigning any
reason therefor. .
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A holder of Converible Preference Shares shall not be entitled o
transfer any Convertible Preference Shares to a person who is not already a
Member of the Company. unless that holder shall first have cffered such Convertible
Preference Shares to all the Ordinary Shareholders of the Company, pro rata to thei:
existing holdings of Ordinary Shares, at a price acceptable to the Directors. Such
offer must be made by natice in writing to the Directors who shall then, if the price
is acceptable, transmit such offer to the holders of Ordinary Shares allowing them
not less than 28 days to accept or reject the offer. On the expiry of such offer
period, any Convertible Preference Shares not accepted may be {ransferred by the
seller to the original intended transferee (if such transferee is specifically approved
by the Directors) at a price no lower than the price accepted by the Directors.

(5) Voting

The Convertible Preference Shares shall not carry the right to attend or
vote at any General Meeting of the Company.

(C) Each of the Non-Convertible Preference Shares shall confer on the
holder thereof the following rights and shall be subject to the following restrictions:-

(1) Income

(a) The holders of the Non-Convertible Preference Shares shall have
the right to be paid out of the profits available for distribution and resolved to be
distributed in respect of each financial year or other accounting period of the
Company a fixed preferential dividend at the rate of 7.5 per cent per annum (net of
Advanced Corporation Tax) of the amount for the time being paid up or credited as
paid up on the Non-Canvertible Preference Shares held by them respectively (which
dividend shall accrue on a daily basis):-

(i) postponed «nd subject to any payment of dividend on the
Convertible Preference Shares; but

{ii}  in priority to any payment of dividend on any other class of
shares.

(b)  the Non-Convertible Preference Shares shall not confer any further
right to participate by way of dividend in the profits of the Company.

(2) Capital

The holders of the Non-Convertible Preference Shares shali have the
right on a winding-up or other return of capital (otherwise than on conversion,
redemption or purchase by the Company of any of its shares) to receive out of the
assels of the Company aveilable for distribution to its members, postponed and
subject to any payment on th& Converlible Preference Shares, but in priority to any
payment on any other class of shares, an amount equal to the amourt paid up or
credited as paid-up on each Non-Convertible Preference Share held by them
(including any premium), but shall not have any further right to participate in the
assets of the Company.
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t3) Voling

The Non-Cornwverhble Preference Shares shall not carry the nght to
attend or vote at any General Meeting of the Company.

{(4) Translers

The provisions of Article 3(B)(ii) relating to the transfer of Convertible
Preference Shares shall apply, mutatis mutandis, in respect of the transfer of Non-
Convertible Preference Shares.

(D}  Whenever the capital of the Company is divided into different classes
of shares, the rights attached to any class may (unless otherwise provided by the
terms of issue of the shares of thal class) be varied or abrogated, whelher or not the
Company is being wound up, either with the consent in writing of ithe holders of
three-fourths of the issued shares of the class, or with the sanction of an
extraordinary resolution passed at a separate meeting of such holders (but not
otherwise). All the provisions of these Articles relating to General Meetings of the
Company or the proceedings thereat shall, mutatis mutandis, apply to every such
separate meeting, except that:-

(a) the necessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal amount of the issued shares of the class
or, at any adjourned meeting of such holders, those Members who are present in
person or by proxy, whatever their holdings, and

(b} the holders of shares of the class shall, on a poll, have one vote
in respect of every share of the class held by them respectively.

{(E) The special rights conferred upon the holders of any shares or class of
shares issued with preferred or other special rights shall not (unless otherwise
expressly provided by these Articles or the conditions of issue of such shares} be
deemed to be varied by the creation or issue of further shares ranking pari passu
therewith or subsequent thereto,

4, Subjectto 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 Lirectors 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 SHARES

5. 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

6. A director may enter into any contract or arrangement or dealings with the
Company and may accept office as a director of any company promoted by the
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Company or in which the Company is interested and may subscribe for. guarantee
the subscriplion 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 interast
at a meeling 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 ¢ounted in a quorum al
meetings of the Directors in regard to any contract, arrangement or dealing in which
he is interested or upon any matter arising out of it.

DIRECTORS

7. (1) The minimum number of directors of the Company shafi be two. The
British United Provident Association Limited ("BUPA") may from time to time
increase or reduce the number of directars by writing, signed by one Governor and
countersigned by the Secretary of BUPA or by another Governor thereof or by some
person appointed by its Board 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 lime remove any director
whether appointed under this regulation or otherwise.

{3) 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.

(4) Everydireclor appeinted 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,

(5) The Directors may from lime to time entrust and confer upon any
committee of one or more directors, execulive 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 anv committee of one or more directors, executive director, manager or other
officer sihall be subject to such regulations and restrictions as the Directors may
from time to time make and impose and the said power may at any time be
withdrawn, revoked or varied.

(8) Everyappointment 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.

(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
meelings of the board or any committee of ihe Board or General Meetings of the
Company or in connection with the business of the Company.
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(8) All relerence in Table A to retirement by rotation shad be modified
accordingly.

DISQUALIFICATION OF DIRECTORS

8, The office of director shall be vacated if the Director shall be removed from
office pursuant to regulations 7(2) or 7(4) above.

PROCEEDINGS OF DIRECTORS

ga. Without prejudice to the first sentence of regulation 88 of Table A, a meeling
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 oihers simultanaously: and the word "meeting” in these Articles and in
Table A shall be construed accordingly.

10. BUPA may appoint a chairman of the Meetings of the Board and determine
the period for which he is to hold office; but if no such chairman is so appointed, or
if at any meeting the chairman is not present within five minutes after the time
appointed for holding the same, the Directors present may choose one of their
number o be Chairman of the meeling.

WINDING UP

11.  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 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.

12.  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".
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