Company No: 4220587
The Companies Acts

Company Limited By Shares

MEMORANDUM OF ASSOCIATION
of
COMMUNITY HEALTH PARTNERSHIPS LIMITED
(formerly Partnerships for Health Limited)

1 The Company’s name 1s "COMMUNITY HEALTH PARTNERSHIPS LIMITED" !
2 The Company’s registered office 1s to be situated 1n England and Wales

3 The Company’s objects are 2

31 to asstst healthcare authonties and other public bodies (whether local, murucipal, regional,

national, devolved ot otherwise, and whether of the United Kingdom or elsewhere)
("Authonties"} 1n the development, procurement, financing, implementation and
management of private finance and public pvate partnership projects (bemng projects and
undertakings the resources for which are provided partly by public bodies and partly by
private petsons) 1n relation to mitiauves to improve primary and other health, social and
social care facilities and services together with any income producing and/or other retail
actwvittes which may provide funding for the aforegoing ("Healthcare Initiatives”), by
enteting 1nto joint ventures, by participating m public private partnership projects with
private persons, ot by acting as an investor, financier, sponsor, consultant or otherwase, and
to promote the development and use of public private partnerships within the healthcare,
soctal and social care market generally,

32 to enter into partnership, or any arrangement for shanng profits, umon of interest, co-
operation, jomt venture, reciprocal concession or similar arrangement with any person,
firm, association, Authonty or company carrying on or engaged mn or about to carry on or
engage 1n any business or transaction which the Company is authonsed to carry on or
engage 1 1n relation to any Healthcare Initiative, or any business ot transaction capable of
being conducted so as indirectly or directly to benefit the Company in relation to any
Hezlthcare Imbative,

33 to enter into any contracts or arrangements with any Authonty, or with any incorporated
company, ot with any person or persons that 1s conducive to the Company’s objects, or any

! The name of the Company was changed by way of special resolution passed on 31 August 2001 from “Intercede 1730
Limuted" to "Partnershups for Health Lamited" and on 27 November 2007 to "Commumty Health Partnerships Limited”
2 The obyects clauses (article 3, 4 and 5) were amended by way of special resolution passed on 13 September 2001
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of them, 1n relation to Healthcare Initiatives, and to obtain from any such Authonty,
company, person or persons, any nghts, prvileges and concessions which the Company
may think it desirable to obtain, and to catry out, exercise and comply with any such
arrangements, nights, privileges and concessions,

to employ the funds of the Company 1n the development and expansion of the busmness of
the Company and all or any of 1ts subsidiary or associated companies and 1n any other
company whether now existing or hereafter to be formed and engaged 1n any like business
of the Company or any of 1ts subsidiary or associated companies or n any other industry
ancillary thereto ot in any business which can conventently be carred on 1n connection
therewith in relation to Healthcare Imtatives

In furtherance of the objects (but not otherwise) the Company shall have power

to advance and lend money with or without security and to guarantee the performance of
the contracts or obligations or the repayment of capital, pnncipal, dividends, interest or
premuums payable on any stock, shares, secunities or debentures of, or other investments in,
any company or person and 1n particular (but without hmiting the generality of the
foregoing) of any company which 1s for the time betng the Company’s holding company (as
defined by section 736 Companites Act 1985) or another subsidiary (as defined by that
section) of the Company’s holding company and to give all kinds of indemmities,

to orgamuse, incorporate, reorganise, finance, ad and assist, financually or otherwise,
companies, corpotations, syndicates, partnerships, associations and firms of all kinds and to
underwrite or guarantee the subscription of, shares, stocks, debentures, debenture stock,
bonds, loans, obligations, secunties or notes of any kind, and to make and carry into effect
arrangements for the 1ssue, underwrniting, resale, exchange or distribution thereof,

to acquire by purchase, lease, concession, grant, licence or otherwise such lands, buildings,
leases, underleases, rights, privileges, stocks, shares and debentures in public or private
companies, corporate or umncorporate, polictes of msurance and other such property as
the Company may deem fit and shall acquire the same for the purposes of mvestment and
development and with a view to recewving the mncome therefrom, and to enter into any
contracts and other arrangements of all kinds with persons having dealings with the
Company on such terms and for such penods of ime as the Company may from time to
time determune, on a commussion ot fee basis or otherwise, and to carry on any other trade
ot business, whatever, of a like and similar nature,

to carty on all kinds of promotion business and, m particular, to form, constitute, float, lend
money to, assist, manage and control any compantes, associations or undertakings
whatsoever and to market, advertise or promote goods, services, matenal (tangible or
intangible) or any other thing whatsoever,

to vary the investments and holdings of the Company as may from time to time be deemed
desirable,

to act as trustee of any kind including trustee of any deeds consututing or securing any
debentures, debenture stock or other securities or obligations and to undertake and execute
any trust or trust business (including the business of acting as trustee under wills and

S92
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settlements), and to do anything that may be necessary or assist 1n the obtatung of any
benefit under the estate of an individual, and also to undertake the office of ¢xecutor,
admimstrator, secretary, treasurer or registrar ot to become manager of any business, and to
keep any register or undertake any registratton duties, whether 1in relation to securities or
otherwise,

to provide technical, cultural, artistc, educational, entertamnment or business matenal,
facihities, information or services and to carry on any business mvolving any such proviston, |

to manufacture, develop, process, refine, repair, purchase, sell, export, impott, deal mn or let
on hire all kinds of goods, substances, articles, services and materal (tangible or intangible)
of any kind which may be advantageous to the Company or which any of the customers or
other companies having dealings with the Company may from time to time require,

to provide services of any kind including the carrying on of advisory, consultancy,
brokerage and agency business of any kind,

to acquire and carry on any business carried on by a subsidiary or a holding company of the
Company ot another subsidiary of a holding company of the Company,

to enter 1nto any arrangements with any government or authority or person and to obtain
from any such government ot authorty or person any legislation, orders, rnghts, privileges,
franchises and concessions and to carry out, exercise and comply with the same,

to purchase, take on lease or in exchange, hire, renew, or otherwise acquure and hold for
any estate or nterest, and to sell, let, grant licences, easements, options and other nghts
over or otherwise deal with or dispose of, in whole or 1n part, any lands, buildings,
machinety, rights, stock-in-trade, busimness concerns, choses 1n action, and any other real
and personal property of any kind including all of the assets of the Company and to
petform any services or render any consideration and to construct, equip, alter and
maintain any buildings, wotks and machinery necessary ot conventent for the Company’s
business and in each case for any consideration (including n particular but without
detractng from the generalty of the foregomng for any securities or for a share of profit or a
royalty or other pentodical or deferred payment),

to invest money of the Company (or any of its subsidiaries) 1n any investments and to hold,
sell or otherwise deal with investments or cutrencies ot other financial assets and to carry
on the business of an investment company;

to lend or advance money or otherwise give credit or provide financial accommodation to
any company with or without security and to deposit money with any company and to carry
on the business of a banling, finance or msurance company;

for any reason whatsoever to mortgage, charge, pledge or otherwise secure, either with or
without the Company receiving any consideration or advantage, all or any part of the
undertaking, property, assets, rights and revenues present and future and uncalled capatal of
the Company and to guarantee, mdemmfy or otherwise support or secure, either with or
without the Company receiving any consideration or advantage and whether by personal
covenant or by mortgaging, charging, pledging or otherwise secunng all or any part of the
undertaking, property, assets, rights and revenues present and future and uncalled capital of
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the Company or by any or all such methods or by any other means whatsoever, the
liabilities and obligations of any person, firm or company including but not imuted to any
company which 1s for the tume bemg the holding company or a subsidiary undertaking
(both as defined in the Companies Act 1985 as amended) of the Company or of the
Company’s holding company as so defined,

to borrow and raise money and accept money on deposit and to secure or discharge any
debt or obligation of or binding on the Company or any other company and 1 particular
by mortgaging ot charging all or any part of the undertaking, property and assets {present
or future) and the uncalled capital of the Company, or by the creation and 1ssue, on such
terms as may be thought expedient, of secunties of any descnption,

to undertake interest rate and currency swaps, options, swap option contracts, forward
exchange contracts, forward rate agreements, futures contracts or other financial
instruments including hedging agreements and denvatives of any kind and all ot any of
which may be on a fixed and/or floating rate basis and/or 1n respect of Sterling, any other
cutrencles, basket of currencies including but not limited to European Cutrency Units (as
the same may from time to time be designated ot constituted) or commodities of any kind
and 1n the case of such swaps, options, swap option contracts, forward exchange contracts,
forward rate agreements, futures contracts or other financial mstruments including hedging
agreements and derivatives of any kind that may be undertaken by the Company on a
speculative basis or otherwise,

to undertake any transaction which 1s a rate swap transaction, basis swap, forward rate

transaction, commodity swap, commodity option, equity ot equity index swap, equity or

equuty mndex option, bond option, mterest rate option, forelgn exchange transaction, cap |
transaction, floor transaction, collar transaction, currency swap transaction, Cross-Currency

rate swap transaction, currency option or any other similar transactton (including any |
option with respect to any of these transactions) or combination of these transactions and

whether for the purposes of nsk management, on a speculative basis or otherwise,

to draw, make, accept, mndorse, discount, execute, 1ssue, negotiate and deal in promissory
notes, bills of exchange, shipping documents and other instruments and securnities (whether
negotiable, transferable or otherwise) and to buy, sell and deal 1n foreign currencies,

to buy, sell, export, manufacture and deal 1n all kinds of goods, stores and equipment
whether 1 connection with any of the above activities or otherwise and to act as agents for

all purposes;

to apply for, purchase or otherwise acquire any patents, hicences, concessions, privileges and

like nghts, conferring a non-exclusive or exclusive or limited nght to use, or any secret or

other information as to any invention which 1s capable of being used for any of the |
purposes of the Company, or the acqusition of which may seem calculated directly or

indirectly to benefit the Company and to use, exercise, develop, grant licences in respect of,

or otherwise turn to account, the nghts and information so acquured,

to apply for and take out, purchase or otherwise acquure, sell, licence, transfer, deal or trade
m any way 1n trade marks and names, service marks and names, designs, patents, patent
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rights, mventions, secret processes, know-how and information and any form of intellectual
property and to carry on the business of an mventor, designer or research organisation,

to sell, improve, manage, develop, lease, mortgage, let, charge, dispose of, turn to account,
ot otherwise deal wath all or any part of the undertaking or property or nights of the
Company, and to sell the undertaking of the Company, or any part thereof for such
consideration as the Company may think fit, and m particular for cash, shares, debentures
or debenture stock or other obligations, whether fully paid or otherwise, of any other
company,

to 1ssue and allot securities of the Company for cash or in payment or part payment for any
real or personal property purchased or otherwise acquired by the Company or any services
rendered to the Company or as security for any obligation or amount (even 1f less than the
nominal amount of such secunties) or for any other putpose,

to give any remuneration or other compensation or reward for setvices rendered or to be
rendered 1n placing or procuring subscriptions of, or otherwise assisting in the issue of, any
secunties of the Company or 1 or about the formation of the Company or the conduct or
course of 1ts business, and to establish or promote, or concur or participate in estabhishing
ot promoting, any company, fund or trust and to subscribe for, underwte, purchase or
otherwise acquire secunties of any company, fund or trust and to carry on the business of
company, fund, trust or business promoters or managers and of underwrters or dealers in
secunities, and to act as director of, and as secretary, manager, registrar or transfer agent for,
any othet company,

to grant or procure the grant of donations, gratuities, pensions, anmuties, allowances, or
other benefits, including benefits on death, to any directors, officers or employees or
former directors, officers or employees of the Company or any company which at any time
1s or was a subsidiary or a holding company of the Company or another subsidiary of a
holding company of the Company or otherwise associated with the Company or of any
predecessor in business of any of them, and to the relattons, connections or dependants of
any such persons, and to other persons whose setvice or services have directly or mndirectly
been of benefit to the Company or whom the board of directors of the Company considers
have any moral claim on the Company or to their relations, connections or dependants, and
to establish or suppott any funds, trusts, mnsurances or schemes (including 1n particular but
without detracting from the generahty of the foregomng any trust or scheme relating to the
grant of any option over, or other mterest 11, any share i the capital of the Company or of
any other company, or 1n any debenture or secunty of any corporation or company,
mncluding the Company) or any associations, mstitutions, clubs or schools, or to do any
other thing likely to benefit any such persons or otherwise to advance the mnterests of such
persons or the Company or its members, and to subscribe, guarantee or pay money for any
purpose likely, directly or indirectly, to further the interests of such persons or the
Company or its members or for any national, chantable, benevolent, educational, social,
public, general or useful object,

to promote or assist I promoting any company or companies 1n any part of the world and
to subscribe shares theremn or other securities thereof for the purpose of carrying on any
business which the Company 1s authonsed to carry on, or for any other purpose which may
seem directly or indirectly calculated to benefit the Company,




428

429

430

431

432

433

434

4 35

436

to amalgamate with any other company 1n any manner whatsoever (whether with or
without a iquidation of the Company),

to procure the Company to be registered or recognised 1n any country or place 1 any part
of the world,

to cease carrying on or wind-up any business or activity of the Company, and to cancel any
registration of and to wind-up or procure the dissolution of the Company 1n any state or
territory,

to compensate for loss of office any directors or other officers of the Company and to
make payments to any persons whose office, employment or duties may be terminated by
virtue of any transaction in which the Company 1s engaged,

to pay out of the funds of the Company the costs, charges and expenses of and mcidental
to the formaton and registration of the Company, and any company promoted by the
Company, and the 1ssue of the capital of the Company and any such other company and of
and mnadental to the negotiations between the promoters prelminary to the formation of
the Company, and also all costs and expenses of and incidental to the acquisiion by the
Company of any propetrty ot assets and of and mcidental to the accomplishment of all or
any formalittes which the Company may think necessary or proper in connection with any
of the matters aforesaid,

to effect insurances agamnst losses, damages, risks and habilities of all kinds which may
affect the Company or any subsidiary of 1t or company associated with 1t or 1 which 1t 1s or
may be nterested,

to purchase and mamtain insurance for or for the benefit of any persons who are or were at
any time directors, officers, employees or auditors of the Company, or of any other
company which 1s 1ts holding company or 1n which the Company or such holding company
has any mterest whether direct or mndirect or which 1s m any way allied to or associated with
the Company or of any subsidiary undertaking of the Company or of any such other
company, or who are or were at any time trustees of any pension fund in which any
employees of the Company or of any such other company or subsidiary undertaking are
mterested, including (without prejudice to the generality of the foregomng) msurance against
any liabihty incurred by such persons in respect of any act or omussion i the actual or
purported execution and/or discharge of their powers and/or otherwise 1n relation to thetr
duties, powers or offices i relation to the Company or any such other company, subsidiary
undertaking or pension fund and to such extent as may be permutted by law otherwise to
indemmnify or to exempt any such person aganst or from any such lability For the
purposes of this clause "holding company" and "subsidiary undertaking" shall have the
same meanings as i the Companies Act 1985 (as amended),

to act as directors or managers of or to appoint directors or managers of any subsidiary
company or of any other company 1n which the Company 1s or may be interested,

to contribute by donation, subscription, guarantee or otherwise to any public, general,
chantable or useful object whatsoever;
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to distribute among the members in cash, specie or kind any property of the Company, or
any proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital be made except with the sanction (if any)
for the ttme being required by law,

to do all or any of the above things 1n any part of the world, and erther as principals, agents,
trustees, contractors or otherwise and either alone or 1n conjunction with others, and erther
by ot through agents, sub-contractors, trustees, subsidiaries or otherwise,

to carry on any other activity and do anything of any nature which mn the opinion of the
board of directors of the Company 1s or may be capable of bemng conventently carried on or
done by the Company m connection with the above, or may seem to the Company
calculated directly or indirectly to enhance the value of all or any part of the Company’s
undertaking, property or assets or otherwise to advance the interests of the Company ot
any of 1its members, and

to do all such things as in the opinion of the board of directors of the Company are or may
be ncidental or conducive to the above objects or any of them

It 1s hereby declared that for the purposes of clauses 3 and 4 -

the word "company" shall (except where referring to this Company) be deemed to mnclude
any person or partnership or other body of persons, whether incorporated or not
incorporated, and whether formed, mcorporated, resident or domiciled 1n the United
Kingdom or elsewhere,

"assoclated companies” shall mean any two or more compantes if one has control of the
other or others, or any person has control of both or all of them,

"secunities” shall mnclude any fully, partly or nil paid or no par value share, stock, unit,
debenture or loan stock, depostt receipt, bill, note, warrant, coupon, nght to subscrbe or
convert, or similar right or obligation, :

"and" and "or" shall mean "and/or",

"other" and "otherwise" shall not be construed ejusdem generis where a wider construction
1s possible, and

the objects specified 1n each paragraph of clause 3 shall, except if at all where otherwise
expressed, be mn no way limited or restricted by reference to ot inference from the terms of
any other paragraph or the name of the Company or the nature of any business carried on
by the Company or the order m which such objects are stated, but may be carnied out in as
full and ample a manner and shali be construed 1n as wide a sense as if each of the said
patagraphs defined the objects of a separate, distinct and independent company




6 The lLiability of the members 1s limted

7 The share capital of the Company 15 £1,000,00 divided into 1,000,000 shares of £1 each3

3 The share capttal of the Company was increased from £100 to £1,000,000 by ordinary resoluton passed on 13
September 2001




The person whose name and address is subscribed wishes to form a Company pursuant to this
Memorandum of Association, and agrees to take the number of shares m the capital of the Company
set oppostte 1ts name

NAME, ADDRESS AND NUMBER OF SHARES TAKEN BY SUBSCRIBER

Mitre House Nominees Limited One
Mitre House

160 Aldersgate Street

Londen EC1A 4DD

Dated this 27th day of Apnl 2001

Witness to the above signature

Andrew Boden
Mitre House

160 Aldersgate Street
London EC1A 4DD
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THE COMPANIES ACTS 1885 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
COMMUNITY HEALTH PARTNERSHIPS LIMITED
{formerly PARTNERSHIPS FOR HEALTH LIMITED)

{Adopted by Wnitten Resolution passed on 6" March 2007)

Preliminary
In these Articles
“the Act” means the Companies Act 1985 (as amended)

“Table A" means Table A in the Companies (Tables A to F) Regulations 1985 as amended by
the Companies (Tables A to F) (Amendment) Regulations 1885 References to regulations are
to regulations in Table A

“the Statutes” means the Act and any statutory modification or re-enactment thereof for the time
being in force and every other Act for the time being in force concerning companies and
affecting the Company

Subject as hereinafter provided, the regulations contained in Table A shall apply to the
Company

Regulations 24, 38, 65 to 88 inclusive, 88, 73 to 80 inclusive, 87, 101, 116 and 118 shall not
apply to the Company, but the Articles hereinafter contained and the remaining regulations of
Table A, subject to the modifications herenafter expressed, shall constitute the regulations of
the Company

Share capital

The share capital of the Company at the date of the adoption of these Articles 1s £40,000,000
divided into 40,000,000 Ordinary Shares of £1 00 each

Subject to the provisions of Articles 2 3 and 2 4 and to any directions which may be given by the
Company in general meeting, the Directors may unconditonally exercise the power of the
Company to allot relevant secunties (within the meaning of section 80(2) of the Act) and without
prejudice to the generality of the foregoing any shares unissued at the date of adoption of these
Articles and any shares hereafter created shall be under the control of the Directors, who may
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allot, grant options over or otherwise dispose of the same to such persons (Including the
Directors themselves) on such terms and at such times as they may think proper, provided that
no shares shall be 1ssued at a discount

The maximum nominal amount of share capital which or in respect of which the Directors may
allot, grant options or subscription or conversion nghts, create, deal or otherwise dispose of in
accordance with this Article shall be £2,000,000 or such other amount as shall be authorised by
the Company in general meeting

The authority conferred on the Directors by Articles 2 2 and 2 3 shall expire on the day preceding
the fifth anniversary of the date of adeption of these Articles

The provisions of section 89(1) of the Act shall not apply to the Company

General meetings

An annual general meeting and an extraordinary general meeting called for the passing of a
special resolution or an elective resolution or a resolution appointing a person as a Director shall
be called by at least 21 clear days' notice All other extraordinary general meetings shall be
called by at least 14 days' notice but a general meeting may be called by shorter notice if it 1s so
agreed

in the case of an annual general meeting or a meeting called for the passing of an elective
resolutron, by all the members entitled to attend and vote thereat, and

in the case of any other meeting, by a majority in number of the members having a nght to
attend and vote, being a majority together holding not less than 95 per cent in nominal value
of the shares giving that nght, or such less percentage, not being less than 90 per cent, as
may be specified In or pursuant to any elective resolution passed by the Company

The notice shall specify the time and place of the meeting, the general nature of the business to
be transacted and the terms of any resolution to be proposed at it and, In the case of an annual
general meeting, shall specify the meeting as such

Subject to the provisions of these Articles and to any restrictions imposed on any shares, the
notice shall be given to all members, to all persons entitled to a share in consequence of the
death or bankruptey of a member and to the Directors and the auditors

The following provisions of this Article apply if the Company has only a single member

regulation 40 shall be modified by the insertion at the end of that regulation of the following
proviso *, provided that If the company has, only a single member, the quorum shall be one
such person ”, and

if the single member takes any decision which may be taken by the Company in general
meeting and which has effect as If agreed by the Company in general meeting, the single
member shall (unless the decision s taken by way of a wntten resolution) provide the
Company with a wntten record of that deciston However, failure to do 50 shall not affect the
valdity of such decision

Regulation 37 shall be modified by
the substitution of the words “seven weeks” for the words “eight weeks”, and
the deletion of the second sentence thereof and by the addihion at the end of the regutation of
the following sentence “If the company has only a single member, such member shall be

enttled at any time to call a general meeting "

Regulation 41 shall be modified by the addition at the end of that regulation of the following
sentence “If at the adjourned meeting a quorum 1s not present within half an hour from the time
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appointed fer the meeting, the meeting shall be dissolved Provided that if the company has only
a single member, the preceding provisions of this regulation as to adjournment shall not apply
and, if within half an hour from the tme appointed for the meeting, or If duning a meeting such a
quorum ceases to be present, the meeting shall be dissolved and shall not be adjourned ”

A resolution In wnting In accordance with regulation 53 shall be deemed to have been duly
executed on behalf of a corporation If signed by one of its directors or its secretary [n the case
of a share held by joint holders the signature of any one of them on behalf of all such joint
holders shall be sufficient for the purposes of that regulation The Directors shall cause a record
of each resolution In writing, and of the signatures to It, to be entered in a book in the same way
as minutes of proceedings of a general meeting of the Company and to be signed by a Director
or the secretary of the Company

At or before the time a proposed wrnitten resolution s supplied to a member for signature, the
Directors and the secretary of the Company shall, If the Company has auditors, secure that a
copy of the resolutron 1s sent to them, or that they are othermise notified of its contents

A proxy shall be entitled to vote on a show of hands and regulation 54 shall be modified
accordingly

Powers and duties of Directors

Subject to the provisions of the Statutes, a Director may be interested directly or indirectly in any
contract or arrangement or in any proposed contract or arrangement with the Company or with
any other company in which the Company may be interested and he may hold and be
remunerated in respect of any office or place of profit {other than the office of auditor of the
Company or any subsidiary thereof) under the Company or any such other company and he or
any firm of which he 15 a member may act in a professional capacity for the Company or any
such other company and be remunerated therefor Notwithstanding his interest a Director may
vote on any matter in which he Is interested and be included for the purpose of a quorum at any
meeting at which the same 1s considered and he may retain for his own benefit all profits and
advantages accruing to hhm Regulation 84 shall be modified accordingly

The Direclors may exercige all the powers of the Company contained in clause 4 26 of the
Memorandum of Association of the Company

Appointment, removal and disqualification of Directors

Without prejudice to the powers of the Company under section 303 of the Act to remove a
Drirector by Ordinary Resclution, the holder or holders for the time being of more than one half of
the 1ssued Ordinary Shares of the Company shall have the power from time to time and at any
time to appoint any person or persons as a Director or Directors and to remove from office any
Drrector howsoever appointed Any such appointment or removal shall be effected by an
tnstrument in writing signed by the member or members making the same or {in the case of a
member being a corporatian) signhed on its behalf by one of its directors or its secretary and shall
take effect upon lodgement at the registered office of the Company

The office of a Director shall be vacated If he 1s removed from office under Article 51
Regulation 81 shall be medified accordingly

Rotation of Directors

The Drirectors shall not be lable to retire by rotation, and accordingly the second and third
sentences of regulation 79 shall be deleted

Proceedings of Directors

Any Director or member of a committee of the Directors may participate n a meeting of the
Directors or such committee by means of conference telephone or similar communications




72

73

81

82

g1

92

10

101

equipment whereby all persons participating in the meeting can hear each other and
participation 1n a meeting In this manner shall be deemed to constitute presence in person at
such meeting

The following sentence shall be inserted after the first sentence of regulation 72 “Any committee
shall have power unless the Directars direct otherwise to co-opt as a member or members of the
committee for any specific purpose any person or persons although not being a Director of the
Company "

For a signed resolution under regulation 93 to be effective it shall not be necessary for 1t to be
signed by a Director who (s prohibited by the Articles or by law from voting thereon Regulation
93 shall be modified accordingly

The seal

If the Company has a seal, it shall only be used with the authonty of the Directors or a committee
of the Directors The Directors may determine who shall sign any instrument to which the seal 1s
affixed and unless otherwise so determined it shall be signed by a Director and by the secretary
or second Director The obligation under regulation 6 relating to the sealing of share certfficates
shall apply only If the Company has a seal

If the Company has a common seal, the Company may also have an official seal for use abroad
under the provisions of the Act, where and as the Directors shall determine, and the Company
may by writing under the common seal appoint any agents or agent, committees or committee
abroad to be the duly authonsed agents of the Company, for the purpose of affixing and using
such official seal, and may iImpase such restrictions on the use thereof as may he thought fit
Wherever in these Articles reference 1s made to the common seal of the Company, the
reference shall, when and so far as may be applicable, be deemed to include any such official
seal as aforesaid

Notices

Every Director of the Company shall be entitled to receive notices of general meetings (at tus
usual address or such other address as he may notfy to the Company) in addition to the
persons so entitled under the Statutes The third sentence of regulation 112 shall be deleted

Any notice required by these Articles to be given by the Company may be given by any visible
form on paper, including telex, facsimile and electronic mail, and a notice communicated by
such forms of iImmediate transmission shall be deemed to be given at the time 1t is transmitted
to the person to whom it 1s addressed Regulations 111 and 112 shall be modified accordingly

Indemnity

Subject to the provisions of, and so far as may be consistent with, the Statutes, but without
prejudice te any indemnity to which a Director may be otherwise entitled, every Director, auditor,
secretary or other officer of the Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilihes incurred by him In the execution
and/or discharge of his duties andfor the exercise of his powers and/or otherwise In relation to or
In connection with his duties, powers or office including (without prejudice to the generality of the
foregoing) any labiity incurred by lim in defending any proceedings, cwvil or crirminal, which
relate to anything done or omitted or alleged to have been done or omitted by him as an officer
or employee of the Company and in which judgment 1s given in hus favour {or the proceedings
are otherwise disposed of without any finding or admission of any matenal breach of duty on his
part) or in which he I1s acquitted or in connection with any application under any statute for relief
from hability in respect of any such act or omission in which relief 1s granted to him by the Court




