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ARTICLES OF ASSOCIATION
of

THE COVENTRY AND RUGBY HOSPITAL COMPANY (HOLDINGS) LIMITED
Amended by Special Resolution dated /9 /[bzrntee~ 2013

DEFINITIONS AND INTERPRETATION

1 Definitions

In these Articles and the applicable regulations of Table A {as defined below)
the following words and expressions have the meanings set opposite them:

"Act” the Companies Act 1985 and any reference herein 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

"Committee” a committee of the board of directors of the Company
duly appointed pursuant to these Articles

"Statutes” every statute (including any statutory instrument,
order, regulation or subordinate legislation made
under it} for the time being in force concerning
companies and affecting the Company

"Table A" Table A in the Schedule to the Companies (Tables A
to F) Reguiations 1985 as amended by the
Companies (Tables A to F) (Amendment)
Regulations 1985

"Anticles” these articles of association as originally adopted or
as altered from time to time

Words imperting the singular number include the plural number and vice
versa, words importing one gender include all genders and words importing
persons include bodies corporate and unincorporated associations Headings
to these Articles are inserted for convemence and shall not affect their
construction.

1A The hability of the members of the Company is limited to the amount, if any,
unpaid on the shares in the capital of the Company held by them
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2. Table A

‘The regulations contamed 1n Table A chall apply to the Company except in so far as they
are vxcluded by or 2te meonsistent with these Articles  Regulauons 8, 24, 4G, 41, 64, 65, 67,
7510 78 findasivey, 80, 83, 94 10 98 Onclusive), 108 ard 118 of Table A shall not apply to
the Company

SHARE CAPITAL

3 Directors® power to altot shares

Subject to any direction to the contrary which may be given by the Company mn general
meeting, the ditectors are unconditonally authorised to allot, create, deal with or otherwise
dispose of relevant secunitics (within the meaning of section 80(2) of the Act) to such
persons (including any director) on such termns and at such ttme or mes as they think fit,
provided that no shaces shall be issued at a discount.

4, Extent of directors’ power to allot shates
P

The maximum nomnal amousit of share capital which the directors may allot or otherwise
dispose of 12 accordance with article 3 shall be the nominal armount of un:ssued shate
capital ar the dare of incorporation of the Company or such other amount as shall be
authorised by the Company in zene:al meeung

5, Duration of directors’ power to allot shares
The authonty conifetred on the diectors by articles 3 and 4 shall remain in force fora
pesiod of five yeats from the date of incorporation of the Company and thereafter provided
this authonty 15 renewed from time to time by the Company 1o general meeting
accordance with section BO of the Act

6. Disapplication of statutory pre-emption provisions
in accordance with section 91(1) of the Act, the provisions of secdons 89(1) and 90(1) 1o
(6) (inclusive) of the Act shall not apply 1o the share capiul of the Company (present and
future).

7. Alteration of share capital
Subject to the provisions of the Act, the company may by special sesolunon reduce its shate

caputal, any capital redemption reserve, any share premiunm account or other distnburable
Leserve In any way
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10.

11.

Compary’s lien

The Company shal! have a fust and paramount hen on every share for all mwones (whether
presently payable or not) called or peyabile at a fixed tume in respect of that share, and the
Company shall also have a first and paramount licn on all shares registered i the name of
any person (whether solely or jointly with others) for all monies owing to the Company
from hym or his estate exther alone or jointly with any other person whether as a member or
not and whethet such monies are presently payable or not. The directors may at any time
declare any sharc to be wholly or pardy exempt from the provisions of this article. The
Cotopany’s lien op 2 shaxe shall extend to any amount pavable n respect of it

Subject to the provisions of the Act and these Articles, a forfetted share shall become the
property of the Company and may be sold, re-allotted or otherwase disposed of on such
terms andd in such 1nannet as the Diuectors detcrmune exther to the person who was before
the forfoiture the holder or w any othet netson and at any tme before sale, re-allotment or
other dispositon, the forfeiture may be cateelled on suck terms as the Directors thunk Bt
Where for the purpases of its disposal a forfeited share is to be traasferred to any peison
the Directors may authonise some person to execure an ms'rament of wansfer of the share
to that person.

TRANSFER OF SHARES

Right to refuse registration

The dizectors may, in theis absolute discret:on and withour giving any reasor, decline to
register any transfer of any share whether or not it1s a fully pad share.

O INGS A :

Quorum

No business shall be transacted at any general meeting unless a quorum is present. Subject
to arncle 11 of these Articles two persons entitled to vote upon the business to be
wansacted, cach bemyg 2 member or & proxy for a member or a duly authonsed
representative of a corporation, shall be 2 quorum

Quorum if only a sole member
If and for su long as the Company has only one member, that member present m person ot

by proxy of if that membet ts a corporzuon by a duly authorised represenwmtive shall be a
Jad dTuLt.
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132

3.3

14,

14.1

142

Procedure if a quorum js not present

1f 2 enorum 1s not present within half an hour of the ime appowted for a general meeuny,
the meeting, If convened on the requisinon of members, shall be dissolved; 1 any other
case it shall stand adjozrned to such day and at such tme and place 25 the directors may
detetrune, and of at the adjourned meeting a quoram 1s not present wathin half an hour
from the ume appointed for the meenng, the membets present shall be a quorum

Procedure if a single member company

If the membership of the Company falls to one membet, or having had one member,
increases to more than one member an approptiate statement of such event shall together
with the date of that event be entered in the register of members in accordance with section
352A of the Act.

1f and for =0 long as the Company has only one member 2nd that member takes any
decision which 15 required to be taken 11 gencral meeting ot by means of a wnitten
tesolunon, that decision shall be as valid and effecrual as if agreed by the Company in
peneral meeting save that this article shall not apply to resolutions passed pursuant to
sectons 303 and 391 of the Act Any decision taken by 2 member pumsuant to this article
shail be recorded i writing and debvered by duat membes to the Company for enay m the
Company’s munute book.

If and for <n long as the Compaay has only one member and that member 1s 2 director, the
Company shall, except 23 1o contacts in the ordinary course of the Company’s business.
comply wath the obligaticn in sectzon 322B of the Act to ensure that any contract beeween
the Company and that member 15 10 wifing or set out 10 4 memorandum 1n wrung o is
recotded in the punutes of the first meetng of the dircctors following the making of that
contract

Signatwure by os on behalf of members

I the case of:

a mermber which 15 2 corporatcn the signature off

14.3.1  any duector or the secretary of that corporadon: or

14 1.2 any other person authonsed an that behalf esther generally or i a particalas case
by notee in wntng o the Company i accordance with sub-paragraph 14.1.1
above; and,

« share registered 1n the name of joint holders, the signature of zny one of such joint
holders,

shall be decmed to be and shall be accepted as the signature of the member ur members
concerned for all purposes mcluding the signature of 2ny form of proxy, resolution 11
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16.

17,

17.1

17.2

7.3

wriang, notice or other document signed or 2pproved pursuanc 1o any provision of these
Articles

Right to demand a poll

A poll may be demanded zt any geners] meeting by any member {or his proxy o, 1 the
case of 4 corporanon, hus duly anthonsed representanve) enuied 1o vote therear

Reguladon 46 of Table A shall be modified accotdingly.

Resohution in writing

A resolunon i writing sach as is teferred ro in repulanon 53 of Table A execured by oron
behalf of a member may be evidenced by letrer, telex, cable, electronic mail, facsimile or
otherwise as the directors raay from e to tune resolve

Vating

Qu a show of hands or on a poll votes may be pven aithet personally or by proxy and
tegulanion 54 of Table A shall be consuued accordingly. In the case of 2 member which 1s
a corpuranon, a director or the secretarv shall be deerned to be 2 duly authorised
representanve of that corporation for the purposes uf regulation 54 of Table A and for the
purpose of agreeing to short nuuce of, or attending and voung at, any general meeung of
the Company.

Subject to any rights or restrictions attached o any shares,

1721 onashow of hands every member who (bemng an mdividual) 13 present m persson
ot (being a corpotation) 1s present by a duly authonsed representantve, (not being
humself a membet entitled to vote), and every person (not being entitled to vote 1n
any othes capacity) present as a proxy for a member or members shall have one
vote; and

1722  on a poll every membes {or his proxy) shall have one vote for every share of
whach he {or the member by whom he was appointed) 1s the holder.

Regulation 59 of Table A shall be amended by the additon of the following:

“Or a show of hands or a poll votes may be given either personally or by proxy. A
member may appotnt more than ooe proxy 1o attend on the same occasion and a membet
enutled to more than one vote on a pol] necd not use ali his votes or cast all his votes used
1o the same way. An inscrument appointing a proxy shall be deemed to mclude the nghi to
demand ot jou in demanding a poll but shall not confer any further pght to speak at the
meeting except with the permission of the chairman of the meeting ™
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18.

19.

21,

22

Proxies

An instrument appomting a ptoxy may, in the case of a corpotation, be sigried on 1ts behalf
by a director, the secretary or other officer thereof or by its duly appointed attorney or duly
authonsed representanve. Regulatjon 60 of Table A shall be ccustrued accordingly The
dircetors may ar thewr discretion treat 2 copy of a Faxed or machine made instrurnent
appolntng a proxy as an instrument of proxy Appomtment of a proxy may be accepted by
the directors at any nme pnor to the meeting at which the persen named 1n the mstrument
proposes to vote (o1, where a poll is demanded at the meeting, but not taken forthwith, at
afly ume poor to the taking of the poil)  An instrument of proxy may be revoked at any
urne priot 1o the commencement of the meenng by notice of revocation gven by such
means as an instn.ment of proxy may be given under these Artictes Regulaton 62 of
Table A shzll be construed accotdingly.

NUMBER OF DIRECTORS

Number of directors

Utless otherwise determuned by ordmary resolunon, the number of directors shall not be
subject tu any muximuwn and the inmum number of directors shall be one

ALTEBRNATE DIRECTORS

Appointment, removal and cessaton

Any director {other than an alternate directot) may appoint any persou to be an alzernate
director and may remuve from office an alternate director so appeinted by lum. An
alternate director shall cease to be an alternate director of hus appointor ceases to be a
director

Powers of an altemate director

1f hus appointor is for the time being unavailable or temporanly unable o acr through i
health or disability, the signature of an alternate directot to any fesolution i witng of the
directors shall be as effecuve as the signature of his appomntor.

Alternate acting for more than one director

When an alternate director is also a director or acts as an alternate director for more than
one director, such alternate ditrcctor shall have one vore for every director so represented by
hum (in addiaon to his own vote if he is himself a ditector) and when so acdng shall be
considered as two directors for the purpose of making a quorum 1if the quorum exceeds
fwo.
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24.

25.

26.

27,

DELEGATION OF POWERS

Committecs

The following sentences shall be inserted in place of the fitst sentence of reguladorn 72 of
Tuble A:

"The ditectors may delegate any of thetr powers to any Commuttee consisting of one or
more petsens. Any Committee shall have the power unless the directors dicect otherwise
to co-opt as a member or s tneinbers of the Comnttee for any specific purpose any
person or persons not heing a director or directors of the Company”

APPOINTMENT AND RETIREMENT QF DIRECTORS

No retirement by rotation

The durectors shall not be subject to retiretnent by rotation and accordingly the final two
sentences of regulation 79 of Tablc A shall not apply to the Company.

Casual vacancy

The Compazy may by ordinarv resolution appoint a person who s wrlling to act as a
arrector either to fill 2 vacane; or as 2n additional director

Majority sharcholders® right to appoint and remove ditectors

Any member or members hokling 2 majonty in nominzl amount of the i1ssued ordinary
share capital which confers the nght to arrend and vate at gencral meerings may at any tme
appoint any person to be a director, whether as an addinonal director or 10 fill 2 vacancy,
and may temove from office any director howsoever appointed. Any such appoinunent or
removal shall be effected by notice 1n wrting to the Company signed by the member or
wembers making the same or ig the case of a corporate membes signed by any director
thereof ot by any person so authorised by 1csolubon of the directors or of any other
governuig body theseof. Any such appointment or removal shali take effect when the
notice effectung the same is delivered to the tepistered office or to the sceretary of the
Company, or is produced at a meeung of the ditectors. Any such removal shell be without
ptejudice to any claim which a director may have under any contract between him and the
Cornpany.

Death of a sole member

In any case whese as the result of the death of a sole member of the Company the
Company has no members and no directors, the personal representatives of such deceased
member shall have the right by notice in writing 1o appoint a person to be a director of the
Company and such appoinunent shall be as effective as if made by the Cumpany in general
meeting pursuant to article 25 of these Articles.
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28.

30.

31

32.

No age limit for dircctors

There shall be no age bmut for dircctors of the Company.

No directors’ shateholding requirement
A director shall not be required to hold any gualificadon shares 1 the Company

S FICATI REMOYAL OF DIRECT

Disyualification

Regulanon 81 of Table A shall be amended by substituting for paragraphs (c) and (e)
thereof the following prouvis:ons:

"c) he becomes, in the opinion of all his co-directors, mncapable by reason of mental

)
disorder of discharging s duties as a director; or”
)

"(e) he i otherwise duly :emoved from office’

REMUNERATION OF DIRECTORS

Crdinary remuneration and ¢xXua remuneration

Regulanon 82 of Table A shall be amended by the addition of the followang;

"Such remunetation shall be divided berween the directors m such proportion and manner

as the <irectors may unanimously determine ar in defanlt of such determunanon equally,
except that any director holding office for less than a year or other period for which

remuneration Js paxd shall rank m such diwvision 11 proportion to the fracnon of such year or

other peritnd dunng which he has held office  Any director who, at the request of the
durectors, performs special services ot goces o1 resides abroad for any purpose of the
Company may receive such extra remuncration by way of salary, commussion or
particspation in profits, or partly 1n one way and partly 10 anothet, as the directors may
determine,”

Directors® expenses

The Directors {including alternate duectors) may be paid all travelling, hotel, and othec

expenses propetly and reasonably incurred by them m connection with their attendance ar

meedngs of Directors or Cormittees or general meetings or separate meetings of the

holders of any class of shares or of debentures of the Compuny ur otherwise m connection

with the discharge of thew duties
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33

331

32

34,

35.

PROCEEDINGS ) S

Notice to directors outside the United Kingdom
Regulanon 88 of Table A shall be arnended by substituung for the sentence.

"I+ shall 5ot be necessary to give nonce of a meeting 1o a director who 13 absent rom the
United Kingdom."

the following <entence.

"Notice of every meenng of directors shall be given to each director or hes alternate
director, including directors and alteruate directors who may for the time being be absent
from the United Kingdom and have given the Cotnpany theit address outside the United
Kingdom."

The final seatence of regulation 66 of Table A shall accordingly not 2pply to the Company.

It detenmining whether the quorum requurements fixed by or it accordance with these
Artcles are fulfilled as regards the vunsacnon ol business =1 any meeting of the Duectors
or of a Commuttee, the following shall be counted 1n the quorum

3321 in the case of 2 resolution approved by a meenng of the Directows or of 2
Committee held by relepheone comrmunicatior, all Directors pertcipating tn such
meeting,

3322 1 the case of a meenng of the Directors or of 2 Commirntee, the Dhrectors actuslly
present at such meenng and any other Duector in telephone communication with
such meeting; and

3323  1nthe case of a meeting held by means of facsimile wansiassions, all Directors
patticipating 1 such meeting by that means.

References in thus Article to a Director shall include references to an alternate director who
at the relevant ome 1s cntitded to recerve notice of and to atter'd a meetng of the Directors
o1, as the case may be, the relevant Conunittee.

Ditectors as corporations

Where a dizectot is a corpotation, a director, the secretary or other officer thereof shall be
deemned to be a duly authonsed representative of that corporadon for the purposes of
signung any wntten resolution of ditectors of the Company.

Sole director

If and so long as the minnum number of ditectors specified under these Articles is one, a

sole director may exercise all the powers conferred on the directors by these Articles, and
shall do so by wrutten resolution under his hand and, so long as thete is such sole director,
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36.

38.

39,

reguiations 88 to 90 of Table A shall not apply to rthe Company acd aracle 33 shall have no
effect.

Resolution in writing

A resolurion 1 woung such zs s referred to in tepulauon 93 of Table A signed by anv
relevant diectos, alternate director or member of 4 Comrmttice may be evidenced by letter,
telex, cable, electronsc mall, facsimule or otherwise as the directors may ftom fimne Lo time
resolve.

Participation 4t incetings by telephone

Direcrots (o1 then alterrates) or other persons parucipating 1 the manner descabed 1o this
ardele shall be deemed to Le present 1 person and 10 be holding a mectang.

Any director (ncluding an alternate director) or other person may participate 1n a meenng
of the directors or o Comsmtier of which he 15 2 member by means of a conference
*elephone or similar corarmunicanng equipmen wheteby zll persuns participanng, in the
meeung can hear each othe: Resolubions and decistons of the kand nodmnally made ot
taken at o physical meetng cf the directors or a Commitiee 1n zccordance with these
Artules ean accordingly be so made or taken in circumstances where none or only some of
the dircctors or other persons are physically present with each other. Such a meeting shall
be deemed to take place where the largest group of those participanng is assembled, or, of
there s no sulh group, wheie the chairman of the mecung 3s.

Directors’ intczests

Subject to such disclosure as 15 required by section 317 of the Act a director shall be
counted for the purposes of calculanng whether there 1» 2 quorum and shall be ennded to
vote at a meetng of directors or of 2 Commuttee on any resoluton concernmg a matter 1n
which he has, directly ot indirectly, an interest or duty which 15 maternal and whrch conflicts
or may conflict with the mteresis of the Company.

Secrctary

Subject to the provisions of the Act, the Secretury shall be appointed by the Directors for
such term, at such remuncraton and upon such conditions as they may think fit; and any
Secretury so appowted may be removed by them. If thought fit, two ot mote persons may
be appointed as joint Secretaries. The Directors may also appomt fram time to ume on
such terms as they think fit one or more assistant or deputy Secretanes.
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490.

401

402

41.

42

43.

431

432

THE SEAL

Sealing

If the Company has a seal it shall only be used with the sutchonity of the directoss ot of a
Commuttee The directors may derermune who shall sign any instruinent 10 which the seal
15 affixed and unless othierwise so determined it chall be signed by a dizector and by the
seceetary or second director. [he obligation under reguladion 6 of Table A relating to the
sealing of shate ceruficates shal: apply only 1f the Campany has z seal

The directors or a Committee authorised to do so by the directors may by telephone or
telex comnmurucation or by facsimile reproduction avthorise the secretary or any directer to
use the seal and the transmussion: of such authority shall consutute a determunation i such a
case that the secretary or the designated director above may sign any wnstrument to which
the seal1s ro be affixed pursuant 1o that authority, and regulanon 101 of Table A shall be
modificd accordingly.

Executon of a docurnent as a deed

Whese the Statutes so permit, any instrument sighed by one directer and the secretary o1 by
wwo directozs and expressed to be executed by the Company shall have the same effect as1f
exccuted under the seal, provided thar no instrument shall be so signed which makes it
clear on s face thar i+ is intended by the person or persons making it to have effectas a
deed without the authonty of the directors or of 2 comutter authonsed by the directoss in

that behalf

Official seal

In accordance with section 39 of the Act the Company may have an official seal for use n
any terntory, district or place outside the Umited Kingdom.

DIVIDENDS

Payment of dividends

The payment by the Ditectors of any unclaimed dividend or other momues payable on orin
respect of a share into a separate account shall not constitute the Company as trustee in
respect of such moneys. Any dividend which has remained unclaimed for twelve years
from the date when it became due for payment shall, if the directors so resolve, be forfeited
and cease Lo temain owing by the Company.

The Directors may retan any dividend or other montes payable on or in respect of a share
on which the Company has u lien and may apply the same 1n or towards satisfaction of the
debts or other habilines in respect of which the lien exists.
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44,

45,

46.

NOTICES

Form of notice

Any notice regeired by these Artcles to be given by the Company may be given by any
wrtten documentary form including by means of welex, vable, elecronic mad or facsimue,
and 2 notce communcated by such forms of immediate transmission shall be deetned o
be yriven at the tme it is tansinitted to the person to whom 1215 addresced  Repulations
1:1 and 117 of Tahle A shall be amended accorcingly.

INDEMNITY

Officers’ indemairy

Sabject to the provisions of the Act, but without prejudice to any indemnity to which a
director may otherwise be eattled, every duiector, secretary, auditor or other officer of the
Compeny shall be entitled to he indemnified by the Company apamst all costs, charges,
expenses, losses and liabilities sustamed or mcurred by him in the actual or purported
excevtion of his duties or 1o the exercisc or purported exercise of his powers or ntherwise
n connection with hus uffice ncluding, but withoue prejudice t¢ the generality of the
foregoing, any Liability incurred by himn in defending any proceedings, whether cvil or
crimunal, ta which judgement s grven i fus favour or in which he s acquitted or which are
otherwise disposed of without any finding or admission of any matenal breach of duty oa
ks part, or mm connection with any application in whach relief 15 graored 1o him by the Courr
ftom Lability 10 respect of any act or omission dene or alleged to be done by him as an
officer or employee of the Company.

Directors’ power o purchase indemaity insurance
The duectors shall have power to purchase and maintain for any director, secretany, auditor

or other officer of the Company insurance agamst any such bability as 15 referred to in
secrion 31071) of the Act
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