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THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

Broadgate (PHC 8) 2008 Limited

I
i‘ 1 The Company's name I1s "Broadgate (PHC 8) 2008 Limited”

2 The Company's registered office 1s to be situated in England and Wales

31 The object of the Company Is to carry on business as a general commercial company
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32 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 -

321 To purchase or by any other means acquire and take options over any property whatever, and
any rights or pnvileges of any kind over or In respect of any property

322 To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere, any trade marks, patents, copynghts, trade secrets, or other
intellectual property nghts, licences, secret processes, designs, protections and concessions and to »
disclaim, alter, modify, use and turn to account and to manufacture under or grant hcences or privileges In

respect of the same, and to expend money In experimenting upen, testing and improving any patents,
inventions or nghts which the Company may acquire or propose to acquire

323 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 authonised to carry on and as part of the consideration for such acquisition to undertake all or any of the
liabiliies 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
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 secunties 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

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

325 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

326 To lend and advance money or give credit on any terms and with or without secunty to any
person, frm or company {(including without prejudice to the generality of the foregoing any holding
company, 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 assoclated company as aforesaid)

327 To borrow and raise money in any manner and to secure the repayment of any money

borrowed, raised or owing by mortgage, charge, standard secunty, lien or other securnty 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 secunty to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which may become binding

on it

328 To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, warrants, debentures, and other negotrable or transferable
Instruments

329 To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of
Trade or other authonty for enabling the Company to carry any of its objects into effect, or for effecting any
modification of the Company's constitution, 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

3210 To enter into any arrangements with any government or authonty (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 authonty any charters, decrees, nghts, pnivileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, nghts, pnvileges, and concessions
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3211 To subscribe for, take, purchase, or otherwise acquire, hold, ssll, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or secunties
1ssued or guaranteed by any other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or secunties issued or guaranteed by any
government or authonty, municipal, local or otherwise, In any part of the world

3212 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 prowide secretanal,
administrative, techrucal, commercial and other services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or otherwise and any other arrangements which
may seem desirable with respect to any business or operations of or generally with respect to any such
company or companies

3213 To promote any other company for the purpose of acquinng the whole or any parnt of the
business or property or undertaking or any of the habilities 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,
subscnibe for, or otherwise acquire all or any part of the shares or secunties of any such company as
aforesaid

3214  To sell or otherwise dispose of the whole or any part of the business or propery of the
Company, erther together or in portions, for such consideration as the Company may think fit, and in
particular for shares, debentures, or secunties of any company purchasing the same

3215 To act as agents or brokers and as trustees for any person, firm or company, and to undertake
and perform sub-contracts

3218 To remunerate any person, firm or company rendenng services to the Company either by cash
payment or by the allotment of shares or other secunties of the Company credited as paid up in full orin
part or otherwise as may be thought expedient

3217 To distribute among the members of the Company 1n kind any property of the Company of
whatever nature

3218 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 underwnting, placing, selling, or guaranteeing the subscription
of any shares or other secunties of the Company

3219 To support and subscribe to any chantable or public object and to support and subscnbe to any
institution, society, or club which may be for the benefit of the Company or its directors or employees, or
may be connected with any town or place where the Company carrnes on business, to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits or chartable 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 i1s 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 mnsurance ncluding insurance for any director, officer or auditor
against any liability in respect of any negligence, default, breach of duty or breach of trust (so far as
permitted by law), and to set up, establish, support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit of any of such persons and of therr
wives, widows, children and other relatives and dependants, and to set up, establish, support and
maintain profit shanng 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 schemes to be established or maintained

3220 Subject to and in accordance with the provisions of the Act (if and so far as such provisions
shall be apphcable) to give, directly or indirectly, financial assistance for the acquisition of shares or other
secunties of the Company or of any other company or for the reduction or discharge of any hability
incurred In respect of such acquisition

308694 MGO71{a)/SM




3221 To procure the Company to be registered or recognised in any part of the world

3222 To do all or any of the things or matters aforesaid in any pant of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others

3223 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

3224 AND so that -

32241 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 context expressly so requires, be in any way hmited or restricted by reference to or
inference from any other provision 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

32242 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

32243 In this clause the expression "the Act" means the Companies Act 1985, but so that any
reference In this clause to any provision of the Act shall be deemed to include a reference to any statutory
modification or re-enactment of that provision for the time being in force

4 The hability of the members Is limited |

5 The Company's share capital 1s £1,000 divided into 1,000 shares of £1 each

|, the subscnber to this Memorandum of Association, wish to be formed into a Company pursuant to
this Memorandum, and | agree to take the number of shares shown opposite my name

Number of shares taken
Name and address of Subscnber by the Subscnber

One
Instant Companies Limited
1 Mitchell Lane
Bristol BS1 6BU

Total shares taken One |

Date 27th March 2008
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|, the subscriber to this Memorandum of Association, wish to be formed into a Company pursuant to this
Memorandum, and | agree to take the number of shares shown opposite my name

Number of shares taken

Name and address of subscnber by the subscnber

Instant Compzanies Limited 1
1 Mitchell Lane
BRISTOL
BS1 6BU
Total shares taken - One

Dated 27th March 2008
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THE COMPANIES ACTS 1985 to 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

Broadgate (PHC 8) 2008 Limited

1 PRELIMINARY

11 The regulations contained In Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (S| 1985 No 805) as amended by The Compantes (Tables A to F} (Amendment)
Regulations 1985 (S1 1985 No 1052}, The Companies Act 1985 (Electronic Communications) Order 2000
(S1 2000 No 3373), the Companies {Tables A to F) (Amendment) Regulations 2007 (S| 2007 No 2541)
and the Companies (Tables A to F) (Amendment) (No 2) Regulations 2007 (Si 2007 No 2826) so far as it
relates to pnivate companies hmited by shares (such Table being hereinafter called "Table A") shall apply
to the Company save 1n so far as they are excluded or varied hereby and such regulations (save as so
excluded or vaned) and the Aricles hereinafter contained shall be the Articles of Association of the
Company

12 In these Articles the expression "the Act” means the Companies Act 1985 and "the 2006 Act"
means the Companies Act 2006, but so that any reference in these Articles to any provision of the Act or
the 2006 Act shall be deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force

2 ALLOTMENT OF SHARES

21 Shares which are comprised in the authonsed share captal with which the Company Is
mncorporated shall be under the control of the directors who may (subject to section 80 of the Act and to
article 2 4 below) allot, grant options over or otherwise dispose of the same, to such persons, on such
terms and in such manner as they think fit

22 All shares which are not comprised in the authonsed share capital with which the Company s
incorporated and which the directors propose to 1ssue shall first be offered to the members in proportion
as nearly as may be to the number of the existing shares held by them respectively unless the Company
in general meeting shall by special resolution otherwise direct The offer shall be made by notice
specifying the number of shares offered, and imiting a period (not being less than 14 days) within which
the offer, If not accepted, will be deemed to be declined After the expiration of that pericd, those shares
so deemed to be declined shall be offered in the proportion aforesaid to the persons who have, within the
said period, accepted all the shares offered to them, such further offer shall be made in like terms in the
same manner and Iimited by a like perod as the onginal offer Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being offered as aforesaid except by way of fractions
and any shares released from the provisions of this article by any such special resolution as aforesald
shall be under the control of the directors, who may allot, 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 accepted as aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscnbers therefor than the terms on which they were offered to the members The
foregoing provisions of this article 2 2 shall have effect subject to section 80 of the Act

23 In accordance with section 91(1) of the Act sections 89(1) and 80(1) to (6) (inclusive) of the Act
shall not apply to the Company

24 The directors are generally and unconditionally authorised for the purposes of section 80 of the
Act to exercise any power of the Company to allot and grant nights to subscribe for or convert secunties
into shares of the Company up to the amount of the authorised share capital with which the Company is
incorporated at any time or times during the perod of five years from the date of incorporation and the
directors may, after that penod, allot any shares or grant any such nghts under this authority in pursuance
of an offer or agreement so to do made by the Company within that perod The authonty hereby given
may at any time (subject to the said section 80) be renewed, revoked or varied by ordinary resolution




3 SHARES

31 The hen conferred by regulation 8 in Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to the Company, whether he shall be the
sole registered holder thereof or shall be one of two or more joint holders, for all moneys presently
payable by him or his estate to the Company Regulation 8 in Table A shall be modified accordingly

32 The hability of any member 1n default in respect of a call shall be increased by the addition at
the end of the first sentence of regulation 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment”

4 GENERAL MEETINGS AND RESOLUTIONS

41 Every notice convening a general meeting shall comply with the provisions of section 325(1) of
the 2006 Act as to giving information to members in regard to their nght to appoint proxies, and notices of
and other communicattons relating to any general mesting which any member 1s entitled to receive shall
be sent to the directors and to the auditors for the time being of the Company

421 No business shall be transacted at any general meeting unless a quorum 1s present Subject to
article 4 2 2 below, two persons entitled to vote upon the business to be transacted, each being a member
or a proxy for a member or a duly authonsed representative of a corporation, shall be a quorum

422 If and for so long as the Company has only one member, that member present in person or
by proxy or (if that member 1s a corporation) by a duly authonsed representative shall be a quorum

423 If a quorum 15 not present within half an hour from the time appointed for a general meeting
the general meeting shall stand adjourned to the same day in the next week at the same time and place or
to such other day and at such other tme and place as the directors may determine, and iIf at the adjourned
general meeting a quorum 1s not present within half an hour from the time appointed therefor such
adjourned general meeting shall be dissoclved

424 Regulations 40 and 41 in Table A shall not apply to the Company

431 If and for so long as the Company has only one member and that member takes any decision
which 1s required to be taken in general meeting or by means of a written resolution, that decision shall be
as valid and effectual as if agreed by the Company in general meeting, subject as provtded in article 4 3 3
below

432 Any decision faken by a sole member pursuant to article 4 3 1 above shall be recorded In
writing and delivered by that member to the Company for entry in the Company's minute book

433 Hesolutions under sechion 168 of the 2006 Act for the removal of a director before the
expiration of his period of office and under section 391 of the Act for the removal of an auditor before the
expiration of his penod of office shall only be considered by the Company in general meeting

44 A member present at a meeting by proxy shall be entitled to speak at the meeting and shall be
entitled to one vote on a show of hands In any case where the same person i1s appointed proxy for more
than one member he shall on a show of hands have as many votes as the number of members for whom
he 1s proxy A member present at a meeting by more than one proxy shall be entitled to speak at the
meeting through each of the proxtes but the proxies together shall be entitled to only one vote on a show
of hands In the event that the proxies do not reach agreement as to how their vote should be exercised
on a show of hands, the voting power I1s treated as not exercised Regulation 54 in Table A shall be
modified accordingly

45 Unless resolved by ordinary resolution that regulation 62 in Table A shall apply without
modification, the appointment of a proxy and any authonty under which the proxy i1s appointed or a copy of
such authonty certified notanally or in some other way approved by the directors may be deposited or
received at the place specified in regulation 62 in Table A up to the commencement of the meeting or (in
any case where a poll 1s taken otherwise than at the meeting) of the taking of the poll or may be handed to
the chairman of the meeting pnor to the commencement of the business of the meeting

5 APPOINTMENT OF DIRECTORS

511 Regulaton 64 in Table A shall not apply to the Company




512 The maximum number and minimum number respectively of the directors may be determined
from time to tme by ordinary resolution Subject to and in default of any such determination there shall be
no maximum number of directors and the minimum number of direciors shall be one  Whenever the
minmum number of directors 1s one, a sole director shall have authonty to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested in the directors generally, and
regulation 89 in Table A shall be modified accordingly

52 Regulations 76 to 79 (inclusive) in Table A shall not apply to the Company
53 No person shall be appointed a director at any general meeting unless either -
(a) he 1s recommended by the directors, or
(b) not less than 14 nor more than 35 clear days before the date appointed for the

general meeting, notice signed by a member qualified to vote at the general meeting has been 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

541 Subject to article 5 3 above, the Company may by ordinary resolution appoint any person who
1s withng to act to be a director, either to fill a vacancy or as an additional director

542 The directors may appoint a person who is willing to act to be a director, either to fill a vacancy
or as an additonal director, provided that the appointment does not cause the number of directors to
exceed any number determined in accordance with article 512 above as the maximum number of
directors and for the time being in force

55 In any case where as the result of death or deaths the Company has no members and no
directors the personal representatives of the last member to have died shall have the nght by notice in
writing to appoint a person to be a director of the Company and such appointment shall be as effective as
if made by the Company in general meeting pursuant to article 541 above For the purpose of this
article, where two or more members die In circumstances rendenng it uncertain which of them survived
the other or others, the members shall be deemed to have died in order of sermionty, and accordingly the
younger shall be deemed to have survived the elder

6 BORROWING POWERS

61 The directors may exercise all the powers of the Company to borrow money without imit as to
amount and upon such terms and in such manner as they think fit, and subject (in the case of any secunty
convertible into shares) to section 80 of the Act te grant any mortgage, charge or standard secunity over
its undertaking, property and uncalled capttal, or any part thereof, and to 1ssue debentures, debenture
stock, and other secunties whether outnight or as secunty for any debt, hability or obligation of the
Company or of any trd party

7 ALTERNATE DIRECTORS

71 Unless otherwise determined by the Company In general meeting by ordinary resolution an
alternate director shall not be entitled as such to receive any remunerabon from the Company, save that
he may be paid by the Company such part (if any) of the remuneration otherwise payable to his appaintor
as such appointor may by notice in writing to the Company from time to time direct, and the first sentence
of regulation 66 1n Table A shall be modified accordingly

72 A director, or any such other person as 1s mentioned in regulation 65 in Table A, may act as an
alternate director to represent more than one director, and an alternate director shall be entitled at any
meeting of the directors or of any committee of the directors to one vote for every director whom he
represents In addition to his own vote (if any) as a director, but he shall count as only one for the purpose
of determining whether a quorum I1s present

8 GRATUITIES AND PENSIONS
811 The directors may exercise the powers of the Company conferred by its Memorandum of

Association 1n relation to the payment of pensions, gratuities and other benefits and shall be entitled to
retain any benefits received by them or any of them by reason of the exercise of any such powers
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812 Regulation 87 In Table A shall not apply to the Company
9 PROCEEDINGS OF DIRECTORS

911 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 whatsoever, and if he shall vote on any such resolution his vote shall be
counted, and n relation to any such resolution as aforesatd he shall (whether or not he shall vote on the
same) be taken into account in calculating the quorum present at the meeting

912 Each director shall comply with his obligations to disclose his interest in contracts under
section 317 of the Act

913 Regulabons 94 to 97 (inclusive) in Table A shall not apply to the Company
10 COMMUNICATION BY MEANS OF A WEBSITE
101 Subject to the prowvisions of the 2006 Act, a document or information may be sent or supplied

by the Company to a person by being made available on a website
11 THE SEAL

111 If the Company has a seal 1t shall only be used with the authonty of the directors or of a
committee of 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 in Table A relating to the sealing of share certificates shall
apply only if the Company has a seal Regulation 101 in Table A shall not apply to the Company

112 The Company may exercise the powers conferred by section 39 of the Act with regard to
having an official seal for use abroad, and such powers shall be vested in the directors

12 PROTECTION FROM LIABILITY

121 For the purposes of this article a "Liability" 1s any hability incurred by a person in connection

with any neghgence, default, breach of duty or breach of trust by him in relation to the Company or
otherwise In connection with his duties, powers or office and "Associated Company" shall bear the
meaning referred to 1n section 256 of the 2006 Act Subject to the prowisions of the 2006 Act and without
prejudice to any protection from hability which may otherwise apply

{a) the directors shall have power to purchase and maintain for any director of the
Company, any director of an Associated Company, any auditor of the Company and any officer of the
Company (not being a director or auditor of the Company), insurance against any Liability, and

(b) every director or auditor of the Company and every officer of the Company (not
being a director or auditor of the Company) shall be indemnified out of the assets of the Company against
any loss or liability incurred by hum in defending any proceedings in which judgment 1s given in his favour
or In which he is acquitted or In connection with any application in which relief 1s granted to hum by the
court from any Liability

122 Regulation 118 in Table A shall not apply to the Company
13 TRANSFER OF SHARES
131 The directors may, In their absolute discretion and without assigning any reason therefor,

dechine to register the transfer of a share, whether or not 1t 1s a fully paid share, and the first sentence of
regulation 24 in Table A shall not apply to the Company
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Name and address of subscrniber

Instant Companies Limited
1 Mitchell Lane

BRISTOL

BS1 6BU

Dated 27th March 2008
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The requiations of Table A to the Cormpanses Act 1985 apply to the Company save in so far as they are exciuded or vaned by

s Artcles of Assocatiorn

Table A as it relates to a é)snvate company hmrted by shares, as prescribed by the Comparues (Tables A 10 B

latons 1985 (S| 1985 No 805), amended b

the Companies {Tables A to P} {Amendment) Regulations

1985 (S1 1985 No 1052), The Companies Act 1985 {Hectronic Communications} Onder 2000 {S.1 No

3373), the Comparies (Tables A to F) {Amendment)
{Tables A to F) (Amendment) (No 2) Regulations 2007

Table A tHe companies AcT 1985

ulations 2007 (S1 2007 No 2541) and the Companies
2007 No 2826), 1s repnnted below

Regulations for Management

of a Company Limite

INTERPRETATION

1 In these regulations -

the Act' means the Companies Act 1985 including any statutory modification of
re-pnactment thereof for the tme being m force and any provisions of the
Companies Act 2008 for the tme beng in force

the articles means the articles of the company

clear days™ in relation to the penod of ncice means that pesiod excluding the day
when the notice 1s gven or deemed to bs given and the day for which 1t 1s given or
on which it 1s to take effect.
' communication’ means the same as in the Electionic Communications Act 2000

electronic  communication” means the same as in the Electronic
Communications Act 2000

executed includes any mode of execution

office means the registered office of the company
‘the hetder” in relation to shares means the member whose name 1s entered in the
register of members as the holder of the shares

the seal” means the common seal of the company

secretary’ means the secretary of the company or any other person appointed to
pedform the duties of the secretary of the company Including a jomt, assistant or
deputy secretary

the United Kingdom means Great Bntain and Northam Ireland
Untess the context otherwise requires woids or expressions contaned in these
regulations bear the same meaning as in the Act but excluding any statutory
medfication therecf not in force when these regulations become binding on the
company
SHARE CAPITAL
2z Subject to the prowsions of the Act and without prejudice to any nghts
attached to any existng shares any share may be issued with such nghts or
restnctions as the company may by ordinary resolubon determine
3 Subject to the provisions of the Act shares may be issusd which are to be
redeamed or are to ba hiable to be redeamed at the option of the company or the
holder on such terms and in such manner as may be pronded by the arbcles

Thae company may exeicise the powers of paying commissions conferred by

the Act Subject to the provisions of the Act, any such commission may be satisfied
by the payrent of cash or by the alletrent of fully ot partly paid shares or partly in
onse way and partty i the other
5 Excapt as required by law no parson shall ba recognisad by the campany as
holding any share upon any trust and (except as ctherwise provided by the articles
of by law) the company shall not be bound by of recognise any interast In any share
except an absolute nght to the entirety thereof in the holder
SHARE CERTIFICATES
] Evary member upon becoming the holder of any shares shall be entitied
without payment to one certificata for sil the shares of each class held by him {and
upon transferring a part of his holding of shares of any class to a certificate for the
balance of such holding} or several certficatas each for one or more of his shares
upon payment for evary ceruficate after the first of such reasonable sum as the
directors may determine  Every certficate shall be sealed with the saal and shall
specify the number class and distnguishing numbers (f any) of the shares to
which 1t relates and the amount o respectve amounts pawl up thereon The
company shall not ba bound to I1ssue more than one certficate for shares held
[eintly by several parsons and delivery of a certificate to one joint holder shall be a
sufficiant delivary to all of them
T K a share conficate 15 defaced won-out lest or destroyed & may be
renewed on such tesms {if any) as to ewdence and indemnity and payment of the
expenses reasonably incuried by the company in investigatng ewidence as the
directors may dstermine but otherwise frea of chaige and (in the case of
defacement or weanng-out) on delvery up of the old certrficate
LIEN
& The company shzll have a first and paramount lien on every share (not being
a fully paid share) for all moneys (whether presently payable of not) payable at a
fixed time or called in respect of that share The directors may at any time daclare
any share to be wholty or In part exempt from the prewisions of this regulation The
company’s hen on a share shall extend to any amount payable in respect of it
2 The company may sell n such mannet as the directors determune any shares
on which the company has a hien # a sum In respect of which the lien exists 1s
presently payabte and 1s not paid within fourtsen clear days after nouce has been
given to the holder of the share or % the persen entitlad to it In consaguence of tha
death or bankruptey of the holder, demanding paymant and stating that f the notice
15 not comphed with the shares may be sold
10 To gwe effect to a sale the directors may authorise some person to executs
an instrument of transfer of the shares sold to or in accordance with the directons
of the purchaser The gtle of the fransferee to the shares shall not be affected by
any irregutanty i or Invahidity of the procesdings in reference to tha sale
11 The net proceeds of the sale after payment of the costs shall be appliad n
payment of so much of the sum for which the lien exists as 15 presently payable
and any residus shall (upon der to the comp for cancellaton of the
certificate for the shares sold and subject to a like lien for any moneys not presently
payable as axisted upon the shares before the sale) be paid to the person entitted to
the shares at the date of the sale
CALLS ON SHARES AND FORFEITURE
12 Subject to the terms of allotment, the directors may make calfs upon the
membess in respact of any moneys unpaid on their shares (whether in respect of
nominal value or prameum} and each membar shall (subject to recemng at least
fourtean clear days nohea spacifying when and whers payment ts to ba made) pay
n the company as required by the notice the amount called on his shates A call
may be required to be paxl by nstalments. A call may before receipt by the
company of any sum dua thereunder be revoked in whole or part and paymentof a
call may bs postponad in whols or part. A person upon whom a call 18 made shall
remain liable for calls made upan him notwithstanding the subsequent transfes of
the shares in raspect whereof the call was made
13 A call shall be deamed to have been made at the tme when the resolution of
the directors authonising the calf was passed
14 The joint hoklers of a share shall be joindy and sewerally hable o pay all calls
In respact thereof
15 i a call remams unpaid after 1t has become due and payable the person from
whom it rs due and payable shall pay interest an the amount unpaid from the day it

by Shares

became due and payable until itis pad at the rate fixed by the terms of allotmant of
the share o1 In the notice of the call of If no rata 1s fixed at the appropnate rate (as
definad by the Act) but the directors may wave payment of the interest wholly or in

part.
18 An amount payable in respect of a share on allotment or at any fixed date
whether In 1espect of nominal valus of premium or as an instalment of a call shall
be deemed to be a call and i 1t is not paid the piovisions of the artcles shall apply
as if that amount had become due and payable by virtue of a call
17 Subject to the terms of allotment, the directors may make arrangements on
the issue of shares for a difference between the holders in the amounts and times
of payment of calls on their shares
18  If a call remains unpaid after it has become due and payable the directars
may give 1o the persan from whom it is due not less than fourteen clear days notice
requinng paymesnt of the amount unpaid together with any interest which may have
accrued The notice shall name the place where payment 1s to be made and shall
state that if the nolice 15 not complied with the shares in respect of which the call
was made will be llable to be forfeited
19 If the notice 1s not complied with any share in respect of which It was gven
may befors the payment raquired by the notice has bean made be torfeited by a
resclution of the directors and the forfeture shall include all dvidends or other
moneys payable in respect of the forferted shares and not paid befora the forfeiture
20  Subject to the provisions of tha Act a forferted share may be sold re-allotted
of otherwise disposed of on such ferms and in such manner as the directors
detaiming etther to the person who was before the forlerture the halder or to any
othar parson and at any time before sals re-allotment or other dispostion the
forfesture may be cancelled on such terms as the directors think fit VWhera for the
purposes of its disposal a forfeited share 1s to be transferred to any person the
drectors may authoise some pesson to executs an mstrurment of transter of the
share to that person
21 A person any of whose sharss have been forfeited shall cease to ba 2
member In respect of them and ehall surmander to the company for cancellation the
certificate for the shares forfered but shall remain lable to the company for all
meneys which at the date of forfeduse wera prasently payable by him to the
company In respect of those shares with Interast at the rate at which interest was
payabls on thosa moneys before the forfeture ot 1t no interast was so payable at
tha approprate rate (as defined in the Act) from the date of forfesture untt payment
but the directors may wave payment wholly or in part or enforca payimant without
any sllowance foi the value of the shaies at the tma of forfetute of for any
consideration received an thewr disposal
22 A statutory declaration by a drrector or the secretary that a share has besn
forfeited on a specified date shall ba conclusive evidance of the facts stated in it as
against all persons claming to be entitled to the share and the declaration shall
(subject to the executon of an instrument of transter if necessary) constitute & good
title to the share and the person 10 whom the share 1s disposed of shall not be
bound to see to the application of the consideration if any nor shall hus ttle to the:
shara be affectad by any irregulanty in or invalidity of the procesdings in reference
to the forferture or disposal of the share
TRANSFER OF SHARES
23 Thae instrument of transfer of a share may be In any usual form or in any other
form which the directors may approve and shall be sxecuted by of on behalf of the
transfaror and unless the share is fully paid by or on behalf of the tansferee
24 Thae directars may refuse to register the transfar of a share which 15 not fully
paid to a person of whom they do not approve and they may fefusa to register the
transfel of a shame on which the company has a len They may also refuse to
register a ransfer unless

(a) it s lodged at the office or at such other place as the directors may
appont and Is accompaniad by the cartificate for the shares to which it relates and
such other evidence as the directors may ieasonably raquire to show the nght of the
transferor to make the ttansfer -

{by s inrespect of only one class of shares and

{c) s nfavour of not more than four ransferees
25 If the directors refuse to register a transter of a share they shall within two
months after the date on which the tanster was lodged with the company send to
the transteree notica of the refusal
28  The registration of transfers of shares or of fransfers of any class of shares
may be suspended at such times and for such periods (not exceading thirty days in
any year) as the directors may determine

No fee shall be charged for the registration of any instrumnent of transfer or
other document, relating to or affecting the ttle to any share
28  The company shall be entitlied to retain any instrement of transfer which 1s
regh d but any of transfer which the directors refuse 1o register shall
be returned to the persan lodging 1t when notice of the refusal 1s given
TRANSMISSION OF SHARES
26 if a member dies the sunmvor or survivors where he was a joint holder and
his personal representatrves where he was a sole holder or the only suniver of joint
holdets shall be the only persons jecognised by the company as having any ttle
hes Interest; but nothing herein centained shall release the estate of a deceased
member frot any lability in respect of any share which had been jointly held by
him
30 A person becoming entitled to a share in consequence of the death ot
bankiuptcy of a rmember may upon such evidence being produced as the directors
may properly require elect etther to becorna the holder of the share o to have soma
person nominated by him registered as the transferse If he elects to become the
holder ha shall gve nobee to the company to that effact If he alects to have
another person registerad he shall execute an instrument of transfer of the share to
that parson Al the articles relating to the transfer of shares shall apply to the
notice or instrument of ranster as o it were an instrument of ransfer executed by
the member and tha death of bankruptcy of the member had not occurred
k3] A person becoming entiled 1o a share in consequance of the death or
bankruptcy of 2 member shall have ihe nghts to which he would be entitled if he
were the holder of the share axcept that he shall not, before being registered as tha
holder of the share be entitted in respect of it to attand of vota at any meeting of the
company of at any saparate meeting of the holdars of any class of shares in the
company

ALTERATION QOF SHARE CAPITAL




32 The company may by ordinary sesohution -

{a) Iincrease rs share captal by new shares of such amount as the
resolution prescnbes

{b} consclidate and dmda all or any of s share capital into shares of
larger amount than its existing sharas

()  subject to the provisions of the Act sub-dmde its shares of any of
them intc shares of smaller amount and the resolubon may deternmne that, as
betwesn the shares resulting from the sub-dnasion any of them may have any

i or advantage as compated with the others and

(d)  cancel shares which at the date of the passing of the resolution have
nct been taken or agreed to be taken by any perscn and diminish the amount of its
shars capital by the amount of the shaies so cancallsd

Whenever as a result of a consalidaton of shares any members would
become entitled to fractions of a share the diectess may on behalf of those
members sell the shares representing the fracuons for the best price reasonably
abtainable to any person {Including subject to the provisions of the Act the
company} and distnibute the net proceeds of sale in due proportion among those
members and the dirsctors may authonse some person to execute an instrument of
transfer of the shares to o1 In accordance with the direction of the purchaser The
transferee shall not be bound to see to the application of the purchase meney nar
shall his title to the shales ba affected by any iregularty n or invalidity of the
proceedings in raference 1o the sale
34  Subject to the provisions of the Act, the company may by special resolution
reduce Its share capital any capital redemphtion reserve and any share premium
account in any way
PURCHASE OF OWN SHARES
B Subject 1o the provisions of the Act, the company may purchase s own
shares (ncluding any redeemabls shares) and if it is a private company make a
payment in respect of the redemption or purchase of its own shares otharwise than
out of distrbutable profits of the company or the proceeds of a fresh issue of
shares
GENERAL MEETINGS
W [Deleted]

37  The directors may call genelal meetings and on the requisiion of members
pursuant to the provisions of the Act, shall forthwith proceed to convene a general
meeting 1 accordance with the provisions of the Act If there are not within the
United Kingdom sufficient directors to call a genara) meeting any director of any
member of the company may call a general mesting

NOTICE OF GENERAL MEETINGS .

38  General meetings shall be called by at least fourteen clear days notice but a
general meeting rmay be called by shorter notice If ¢ is so agresd

(a) [Deleted]

{b) by a majonty In number of the membears having a nght to attend and
vate being a majority together halding not tess than ninety per cent In nominal valye
of the shares giving that nght
The notice shall specify the tme and place of the meeting and the general natue of
the business to be fransacted
Subject to the prowisions of the articles and to any restrictions imposed an any
shares the notice shall be given to alt the members to all persons entitted 1o a
share in consequence of the death or bankruptcy of a membar and to the directors
and audrors
39 The accidental omission to give nobice of a meeting to or tha non-receipt of
notice of a meeting by any person entitled 1o tecerve notice shall not invalidate the
proceedings at that mesting
PROCEEDINGS AT GENERAL MEETINGS
40 No business shall ba transacted at any meeting unless a quorum Is present
Save in the case of a company with a singls member two persons entitled to vote
upon the business to be tansacted sach being a member or a proxy for a member
of a duly authorised representative of a corporation shall be a querum
41 If such a guorum s not present within half an hour from the time apponted
for the meebing or if duting 2 meebting such a quosum ceases to be present, the
meeting shall stand adjourned to the same day in the next week at the same hme
and placs or to such tima and place as the ditectors may determine
42 The chauman o any of the board of directors or in his absence some other
director nominated by the ditectors shall preside as chairman of the meeting but if
neither the chaimman nor such other director (if any) be present within fifteen
minutes after the time apponted for holding the meeting and willing to act tha
duectors present shall elect one of their number to be chairman and if there is only
ana director present and willng to act, ha shall ba chauman

¥ no director 18 willing to act as ¢harman or if no director 1s present within
fiteen minutes after the time appointed for holkding the meeting the members
present and entitfed to vote shall choose one of their number to ba chairman
44 A drrpctor shall notwithstanding that he s not a member be enttled to
attend and speak at any general meseting and at any separate meeting of the
hotders of any class of shares in the campany
45 The chairman may with the consent of a mesting at which a quorum s
present (and shall if so dirscted by the meeting} adjourn the meeting from tme to
time and from place to place butno b shall be 1 ted at an adjouned
maeting other than business which might propeily have been transacted at the
mesting had the adjournment not taken place When a meeting 15 adjoumed for
fourtean days or more at least seven clear days notce shall be given specifying the
time and place of the adjournad meeting and the general nature of the business o
be transacted Otherwrse it shall not be necessary to gve any such notice
46 A resolution put to the vote of a meeting shall be decided on a show of hands
unless before or on the declaration of the result of the show of hands a poll 1s duty
demanded Subject to the provisions of the Act, a poll may ba demandad -

{a) by the charman or

(b} by atleast two mambers having the night to vote at the meeting or

(c) by a member or members representing nat less than one-tenth of the
total vottng nghts of all the members having the right to vots at the mesting or

{dy by a member or members holding shares conferring a nght to vote at
the meeting bemg shares on which an aggregate sum has been paid up equal to
net less than one-tenth of the total sum paid up on all the shares confarning that
nght;
and a dermand by a person as proxy for a member shall ba tha same as s demand
by the member
A7 Unless a poll 1s duly demanded a declaration by the chawman that a
resolution has been carmned or camed unanimously or by a parbcular majory or
lost, or hot carned by a pasticular majonty and an entry to that effect in the minutes
of the meeting shall be conc evidence of the fact without proof of the number
of praporion of the votes recorded in favour of or against the resolution
48  The demand for a poll may before the poll 1s taken be withdrawn but only
with the consent of the charman and a demand so withdrawn shall not be taken to
hava invalidated the result of a show of hands declared before the demand was
made
49 A pell shall be taken as tha chairman ditects and he may appoint scrutineers
{who neetd not be members) and fix a tme and place for declaning the resuft of the
poll  The result of the poll shall be deemed to be the resolution of the mesting at
which tha pell was demanded
50  [Delstad]

51 A pell ok ded on the el of a charman of on a queston of
adiournment shalt be taken forthwith A poll demanded on any other question shall
be taken either forthwith or at such time and place as the chaltman directs not
being mota than thity days after the poll 1s demanded The demand for a poll shall
not prevent the continuance of a meeting for the transaction of any business other
than the question on which the po!ll was demanded if a poll s demanded befoia
the declaration of the result of a show of hands and the demand 1s duly withdrawn
the meating shall continue as f the demand had not been made

52 No hotice need be gven of a poll not taken forthwath if the tme and place at
which 1t is 1o be taken are announced at the meeting at which 1t s demanded !n

any othar case at least seven clear days notice shall be gven specifying the tme
and place at which the poll 1s to be taken

53 [Deleted]

VOTES OF MEMBERS

54 Subject to any nghts or restiuctons attached to any shales on a show of
hands every meamber who (being an individual) 1s presant in patson or by proxy or
(being a corporation) IS present by a duly authonsed represantatve or by proxy
unless the proxy {in either case) or the representative 15 himself a member entitled
to vote shall have one vote and on a poli every member shall have one vote for
every shara of which he Is the holder

55 Inthe case of joint holders the vote of the semior who tenders a vote whether
in person of by proxy shall be accepted to the éxclusion of the votes of the other
jont holders and senionty shall be determined by the order In which the names of
the holders siand in the regster of members

56 A member in respect of whom an order has been made by any court having
Junsdiction fwhether In the United Kingdom or elsewhere) in matters concerning
mental disorder may vote whether on a show of hands or on a poll by fus recewer
curator bonis of other person authonsed in that behalf appointad by that court and
any such racernver curator bonis of other person may on a poll vote by proxy
Ewidence to the satisfacton of the duectors of the authonty of the person claiming to
exercise the nght to vots shall be deposited at the office or at such other place as s
specifiad In accordance with the articles for the deposit of Instruments of proxy not
less than 45 hours before the ume appointed for holding the meeting or adjourned
meeting at which the right to vote ts to be exercised and in default the nght to vota
shall not be exercisable

57 No member shall vote at any general meeting or at any separate meeting of
the holders of any class of shares i the company eithet In person of by praxy in
tespect of any share held by him unless all moneys presently payable by him in
1espact of that share have been paid

58 No ohjection shall be raised to the qualificabon of any voter except at the
meeting or adjourned meeting at which the vote objected to I1s tendered and every
vote not drsallowed at the meeting shall be valild  Any objection made in due time
shalk be referred to the charman whose decision shall ba final and conclusive

59 On a poll votes may be given atther personally of by proxy A member may
appoint more than ona proxy to attend an the same occasion

60  The appointment of a proxy shall be executed by of on behalf of the appointor
and shall be in the following form (or In a form as near thereto as circumstances
allow or 1n any other farm which 1s usual or which the directors may approve)

PLCLimited

1"We of being a member/members of the
abave-named company hereby appoint of o failing him
of as my/four proxy to vote In myfour name(s) and on myfour
behalf at the general meeting of the company to ba hald on 19

and at any adjournment thereof

Signed on 19

61 Where it 1s desired to afford members an opportunity of instruching the proxy
how he shall act the appointment of a proxy shall be i1 the following form {or in a
form as near thereto as ckcumstances allow or In any ather form which 1s usual or
which the directors may approve) -

PLCALimited

e of being a member/members of the above-
named company hereby appoint of or falling him
of as my/our proxy to vota iIn myfour name{s} and sn
myfour behalf at the general meeting of the company to be hald on
19 and at any adjournment thereof

This form 1s to be used in respect of the rasofutions mentioned below as follows

Rasolutton No 1 *for *against
Resoluton No 2 *for *aganst

*Stnke out whichever I1s not dasied
Unless otherwise instructed the pioxy may vote as he thinks fit of abstain from
voting

Signad this day of 19

62 The appointment of a proxy and any authority under which 1t is executed or a
copy of such authority cerified notanally or in some other way approved by the
duectors may -

@ n the casa of an instrument n wnting be depostted at the office or at
such other place within the Unitad Kingdom as s specified in the notice convening
the meeting or In any Instrumant of praxy sent aut by the company In telation to the
meeting not less than 48 hours before the tme for holding the mesting or adjourned
mesting at which the persan named In the mstrument proposes 19 vots or

{aa) In tha casa of an appointment contained 0 an electronic
communicabon where an address has been specified for the purpose of receiving
electronic communications

(6] n the notice convening the mestng o

{i} 1 the nstrumant of proxy sent out by the company In
relation to the meeting of

{w} N any wvtatnen c¢ontaned 1N an  electronic
commumcation to appoint a praxy issued by the company in
relation to the meeting

be receved at such addiess not less than 48 hours before the tme for
holding the meeting or adjourned meeting at which ths person named In the
appantment proposes to vote

(b} n the case of a pall taken rnore than 48 hours after 1S demanded be
deposited or recenved as aforesaid after the poll has been demanded and not less
than 24 hours before the time appointed for the taking of the poll of

(€}  where the poll is not taken forthwith but is taken not more than 48
hours after t was demanded be dehvered at the meeting at which the poll was
demanded to the chairman or to the secietary or to any director

and an appointment of proxy wihich is not depositad detverad or receved in
a manner $o permmted shall be invald In this regulation and the next, address” in
relation to electronic communications Includes any number or address used for the
purposés of sUch comununications
83 A vole gven o poll demanded by proxy or by the duly authonsed
representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person vobing of demanding & poll untess notice
of the determination was received by the company at the office or at such other
place at which the instrument of proxy was duly deposited or whete the
appointment of the proxy was contained in an electronic communication at the
address at which such appointment was duly receved before the commencemeant
of the meeting or adjourned meeting at which the vota is given o the poll demanded
of (in the case of a poll taken otherwise than on the same day as the meeting of
adjournad mesting) the time appomtad for taking the poll
NUMBER OF DIRECTORS
64 Unless otherwise determined by ordinary resolution the number of directors
{other than altemate dueciors) shall not be subyect to any maamum but shall be not
iess than two
AL TERNATE DIRECTORS
65  Any director {other than an alternate director) may appomnt any ather diractor
or any other peison approved by resolution of the duectors and walling to act, @ be
an altemate director and may remave from office an alternate director so appointed
by him
88  Ap atemate dwecter shall be anbtled to recerve notice of all meetings of
directors and of all mestings of committaes of directors of which his appomitor 15 a
member 1o attend and vote at any such meetng at which the director apponting
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him 15 not parsanally present. and generally to perform all the functions of his
appointar as a ditectol in his absence but shall not be entitled to receive any
remunaration from the company for his services as an altemnata duectsr  But it shalt
not be necessary to give notice of such 8 meeting to an alternate diuectsr who 18
abgent from the United Kingdom

67  An alternate director shall cease to be an alternate director if hes appointor
ceases 1o be a director but, if a director retires by rotation or ctherwise but is
reappointed of deamad to have been reappomtnd at the mesting at which he retres
any app went of an al made by mmwhlchwasmfom
immadiataly prior to his reurement shall & after his reappc

68  Any appointment of removal of an alternats dizector sha!l be by notice t the
company signed by the dusctor making of revoking the appointment ¢ in any other
manne! appraved by tha directors

60  Save as othermise provded in the articles on altemats diractor shall be
deemed for il purposes to be a director and shall alone be responsible for his own
acts and defaults and he shall not be deemed to ba the agent of the diector

appointing him

POWERS OF DIRECTORS

70 Subjectto the prowsaons of the Act, the memnrnndum and the articles and to
any diactions gven by special the of the pany shall

managed by the directors who may exerciaa all the powers of the company No
of the mer dum or articles and no such direchon shall invabdate any
puor act of the diectors which would have been valid ¢ that alteration had not baen
made or that dwrection had not been gven  The powers given by this regulation
shall not be imited by any special power grven to the directors by the articles and o
meetng of directors at which a quorum s presant may &xsrcise all powers
axercisable by the diractors.
71 The diuectors may by power of attorney or otherwise appount any parson to
be the agent of the y tor such purp and on such condrions as they
determine including authanty for the agent to delegates all or any of his powers
DELEGATION OF DIRECTORS POWERS
72 The directors may delegate any of their powars to any commitas consisting
of ona or more drectors  They may also delegats to any managing director or any
director holding any other exacutive office such of their powers as they consxier
desvabla to be exstased by hhm  Any such delegation may be made subject to any
conditons the directors may impose and ssthar eollaterally with of to the sxciuston
of their own powers and may be revoked or altered Subject to any such conditions
the procesdings of 2 committse with two or more members shall be governed by
the articles regulatng the proceedings of directors 6o far as they ars capable of
apphnng
APPOINTMENT AND RETIREMENT OF DIRECTORS

75 [Deleted]
78  HNo person shall be appowted ot reappanted a director at any general
maeeting unless -

(a)  he s recommended by the directors or

{b) not less than fourteen nor more than thirty five clear days before the
date appointed for the mesting notice exacuted by a mambser qualfiad to vota at
the meeting has been given to the company of the intention to propose that parson
for appointment or reappointment stating the paricutars which would of he were so
appointad or reappomted be required to be included In the company's register of
directors togsther with notice sxecuted by that person of lis willingness to be
appointed or isappointad
77 Not less than saven nor more than twenty-eight clear days before tha date
appointad for halding a gensral meeting netice shall be gven to all who 2re entitlad
mlmmnoﬂceofmemeeﬁngdanypmnvﬂmrs.mu dad by the d
for app nt as a director at the meeting o1 in respect of whom
noﬁcahasmndufygmmlhe y of the 1 to prop him at the
meeting for appoimtment or reappointment as a director  The notice shall give the
particutars of that person which would f he wars &6 appaintad or reappaintad be
required to be included in tha company’s register of directors
78  The company may by ordinary resolution appoint a person who 18 willing to
act 1o be a director erther to fill a vacansy of as an additonal director and may also
detarmina the rotation In which any additonal directors are to retire
78 The directors may appoint a pearson who s willing to act o ba a director
either 1o filk a vacancy or as an additional director prowidad that the appointment
does not cause the number of directors to excead any number fixed by or in
accordance with the articles as tha maximum number of directors
80  [Deleted)
DISQUALIFICATION AND REMOVAL OF DIRECTORS
81  The cffica of a duector shall be vacated it

{a} he ceases to be a director by virtue of any provision of the Act or he
bscomes prohibited by law from being a director or

()  he becomes bankrupt or makes any arrangement of compositon with
hig creduors generally or

(5] he s or may be suffenng from mental disorder and ether

0] he 15 admiftad to hosptal in pursuance of an application for
admussion for treatment under the Mental Health Act 1983 or tn Scotland an
epplication for admission unders the Mantal Health (Scotland) Act 1863 or
(i} an order i made by @ court having junsdicton (whether in the

Unitad Kingdom or elsewhers) in matters concerning mental disorder for hrs
dstention or for the appointment of a recetver curator bots or other person to
esxercise powers with respact 1o hus propaerty or affars or

(d} he resigns his office by nobice to the company or

(e}  he shall for more than &ix consecutive months have besen absent
without permission of the directors from meetings of directors held dunng that
period and the directors tescive that hus office ba vacatad
REMUNERATION OF DIRECTORS
82  The directors shall be enttied to such remuneration as the company may by
ordinary resolution determine and unless the resolution provides otherwise the
iemuneration shall be deemed to accrue fiom day to day
DIRECTORS EXPENSES
83  The dusctors may be pad all h'avu!llng hotel and other expanses properly
ncurred by therm m cor with ther dance at meetings of directors or
commuttees of directors or general mmngs o ssparate meetings of the helders of
any class of shares or of debentures of the company or othenwtsa in connsction
with the dischaige of their duties
DIRECTORS APPOINTMENTS AND INTERESTS
84 Sutyect to the provisions of the Act, the directors may appoint one or more of
their number to the office of managing dicectsr of to any sther executive d’ﬁce under
the company and may anter into an agresment of ar t with any director for
his employmant by the company or for the provision by him of any senices outside
the scope of the ordinary dubes of a dusctor  Any such appointmeant, agresment of
arrangement may bs made upon such terms es the directors detatmine and they
may remunerats any such director Joir his services as they think fit  Any

appaintment of a diector to an office ghall t fhaceasesiobs a
dirsctor but witheut prejudice to any claim to damages for breach of the contract of
aarice batwesn the director and the A ging director and a

holding any other executve office shall not be wl:uact to ietrement by rotation
45 Subject o the provisions of the Act, and provided that he has disclosed to the
duectors the nature and extent of any matenal mterest of his a duscto
notwithstanding his office -

{a} may bs a party to or otharwi 1t d n any or
arrangement with the company of in which the company i otherwise interested

(b) maybeaduactmolmherofﬁcelof ot employsd by o a party to any

nt with or oth interestad i any body corporate

promotad by the company of in which the company ts otheramse intsrested and

(c}  shall not, by teason of his office be accountabla to the company for
any benefit which he derves from any such office or employment or from any such

transaction or arrangement or from any interest in any such bady carporate and no
such fransaction or arrangement shall ba llabls to be avolded on the ground of any
such interest or benefit
BE&  For the purpeses of regulation 85

(a) 2 genenal notice given to the ditectors that a director 1s to be tegatded
as having an interest of the naturs and extant specified in the notice tn any
uwansachion of arfangement in which a specified person or class of persons is
interested shall be deemed to be a drsclosure that the director has an intarest In any
such transaction of the hature and extent so spacified and

) an interest of which a ditactor has no knowladge and of which n is
unreascaable to expect him to have knowledgs shall not be treated aa an intsrest of

his
DIRECTORS GRATUITIES AND PENSIONS
87  The directors may provide benefis whather by the payment of gratues of
pensions or by inswance of otherwse for any director who has held but no longer
holds any executve office or employment with the company of with any body
corporate which 15 or has been a2 subsidiary of the company or a predecessor in
businass of the company or of any such subsidary and for any member of his
famity (including a spouse and a former spousel or any peison who I8 of was
dependsnt on him and may {as well before as after he ceases to hold such office
of employmeant) contnbute to any fund and pay pi for the or
provision of any such benefit
PROCEEDINGS OF DIRECTORS
88 Subject to the provision of the amcles, the duectors may regulate their
procsadings as they think fit. A director may and the sacretary at the request of a
director shall ¢all 8 meeting of the directors |t shall not be necessary to give notice
of 2 meeting to a duector who 15 absent from the Umitad Kingdom Questons
ansing at a meetng shall be decidad by a majonty of votes. In the case of an
equaiity of votas the chamrman shall have a second of casting vote A drector who
15 also an alternate duector shall be entited in the absence of his appointor to a
saparats vote on behalf of hts appointor in additon to his own vote
89  The quarum for the transacuon of the business of the directors may be fixed
by the duectors and unless ao fixed at any other aumber shall be two A person
who holds office only as an altamnate duector shall if his appotntor 18 not present,
be counted in the quorem
B0 Tha continuing dirsctors o & sole continung dirsctor may  act
notwithstanding any vacancies in thewr number but if the number of directors 13
leas than the number fixed as the quorum the continuing diractors or directsr may
act only for the purposa of filing vacancies or of caling a general meeting
1] The duectors may appoint one of ther number o ba the chawman of the
board of dirsctors and may at any ime temove b from that offica  Lintess he s
unwilling t do $0 the director £0 appointed shall preside at every meeting of
drectors at which he 1s present  But ff thers i1s no cirector holdsng that cffice or if
the director holding 1t 1s unwilling to preside or 1s not presant within five minutas
after the imea appointed for the meatng the directors presant may appoint ona of
their number to be chairman of the meeting
92  Allacts dore by a meeting of d:rectors o ofa COMMIes ¢ of duachors orbya
person acting as a tor shalf g that it be discovered
that there was » defect in the appointment of any directer or that any of them were
disqualfied from holding office or had vacated office or were not enttled 1o vote
be as valid as if every such person had besn duly appointsd and was qualified and
had continued to be a drector and had been entitied to vote
93 A rescluton in writing signed by all the directors entitled to recenas notice of a
masting of diractors or of a committes of directors shall be ag valld and effectual as
if it had been passed at a mesting of directors or (2% the cose may be) a committee
of directors duly convenad and held and may consist of several documents In the
lke form each signed by one or more directors but a resolution signed by an
aharnate duector need not also be signed by hus appointor and o 1t 1s signed by a
director who has appointed en afternate duector 1t need not ba signed by the
altarnate director in that capacity
o4 Save as otherwise provided by the amicles a duactor shall not vote at a
masting of directors of of a committes of directors on any resolution concerming a
mattar in which he has duectly of indusctly an interast of duty which s matenal
and which confilcts of may conflict with tha interests of the company unless his
terest of duty anses only becauss the case falls within one or more of tha
following paragraphs

fa)  tha resolytion relates to the gving t@ lum of a guarantes sscunty of
indemnity In respact of money lent to of an obligaton incurred by him for the
benefit of the company of any of its subsidiaries

{b} the resclution refates to the gvng to a lhird party of a guarantes
security of indemnity in of an obli of th pany or any of
subsidianes for which the ductm has assumed :esponslb«llty tn whole or part and
whether alone or Jointly with others under a guarantee or indemnity of by tha gaing
of sacunty

{c) his interest arses by virue of lus subscrnbing or agreeing to subscnbe
for any chares dabentures or othes securnties of the company of any of %
subsidianes or by wirtue of his being or intending t> becoma a participant in the
underwriting of sub-underwriting of an offer of any such shares debentures or other
sscyrines by the company or any of s subsidianes for subscripten purchase o

exchange

{d) the resoluton relates In any way to a retiement benefits scheme
which has been app of s upon appeoval by the Board of Inland
Revenue for taxation purposes
Foi the purp of this. lation an of a parson who 1s fot any purposs

of the Act {excluding any smmow modificabion thereof not n force when this
regulation bascomes binding on the company) connectad with a diractor shall be
treated as an interest of the director and In to an an
irterest of lus oppointor shall be tieatad as an interest of the altarmate director
without prejudice to any intarast which the altarnate director has otharwiss
a5 A diractor shall not be counted 1n the quorum present at a meetng in relabon
to a resolution on which he is not entitied to vote
98 The ¢ y may by resolution d of relax to any extent,
ether ty of i of any p lar matizr any provision of the articles
protibsing 2 drrector from voting at a mesting of diractors of of 8 committee of
directors
o7 Where propesals are under considerabon concerning the appointment of two
or mote diractors to offices or ernploymentu with the company or any bady
corporata in which the company 15 d the proposals may be divided and
considered in relabon 1o each director saparately and (provided he s not for another
raason precluded from votng) each of tha diracters concerned shall be entitled to
vote and be counted In the quorum in respect of each resoiution except that
g his own appc
B85 It a question anses at a meeting of directors of of a commuttes of directors as
to the night of a duector to vote the quesbon may before the conclusion of the
meeting b tefeired 1o the chairman of the meeting and s tuling in relaton to any
director other than himself shall be final and conclusive
SECRETARY
86 Subject to the provislons of the Act, the secretary shall be appointed by the
directors for such tarm  at such remuneration and upon such condibons as they
may think fit: and any secretary so appeintsd may be rameoved by them
MINUTES
100  The drrectors shall causse minutes to ba made in books kept for the purposa -
@ ofal appomtmenu of officers made by the diiectors and
b of all p gs at meet ol the pany of the hokders of any
closs of shares i the company and of the dirsctors and of commitises of
diractors, including the names of the directors presant at such meeting
THE SEAL
101 The seal shal aniyboused by the: aumnydmo directors or of a committee
of diractors authonsed by The di may determine who shall sign




any instrumant to which the seal 1s affixed and unless otherwase so determined it
shall ba signad by a dwector and by the sacretary of by a second director
DIVIDENDS

102  Subject to the provisions ot the Act, the company may by ordinary resotution
declare dividends In ot with the respective nghts of the members but no
dmdend shall excead the amount recommanded by the directors.

103 Subject to the prowssions of tha Act, the directors may pay interim dnndends if
it appears to them that they are justfied by the profits of the company available for
distnbution I the shate capital 15 dded into different classes the diractors may
pay intenm dradends on shares which confer deferred or non-preferred rights with
regard to dodend as well as on shates which confer preferential rights with ragard
to dvdend but no intersm dividend shall be pad on shares carrying defemed ar non-
prefared rights it at the uma of payment any prefarenhal dividend 18 1 artear The
directors may also pay at intervals settled by them any dradend payabde ot a fxed
rate if it appears to them that the profits available for distnibution justify the payment.
Provided the directers act i good farth they shall not incur any hability to the holders.
of shares conferng preferred fights for any loss thay may wffoc by the Iawful

{c} make such prowision by the 1ssue cd fractional cerrficates of by
payment in cash of oth as they o in the case of shares or
debentures becoming distnbutable under this regulation in fractions and

(d) authonas any person to enter on behalf of all the membars concerned
Into an agreement with the company providing for the allotment to them
raspactively cradited as fully paid of any shares os dabsntures to which they are
entited upon such 1 any agr made under such authenty being
binding on all such members
NOTICES
111 Any notce 1o be gven to of by any person pursuant to the articles {ather than
s notice calling a meetng of the diractors) shall be in witung or shall be gven using

ic com ications to an add tor the time baeing notrfied for that purpose

to the person gring notice  In this regulaton  address™ n ralation to electtonic
commumications Includes any number or address used for the puiposes of such
communications
112 The company may give any notice to a member etther personally or by
undlng 1t by pest m a prepawd envelope addressed to the member at hs ragistered

payment of an intenm dreadend on any shares having d d or non-pi

nghts

104 Except as othermise provided by the rights attached to shares all dwdends
shall be declared and paid eccording to the amounts paid up on the shares on
which the dmnadend s pad All dmdends shall be apportioned and paid
proportionately to the amounts paid up on the shares dunng any porhion o porons.
of the period in respect of which the dmdend s pard but of any share s 1ssued on
terms providing that ot shall rank for dnadend as from a paricular date that share
shall rank for didend accordingly

105 A gensrat meeting dectarng a dividend may upon the tscommendation of
the dirsctors diect that it shall be satisfiad wholly or partty by the dismbution of
assets and where any difficulty anses in regard to the distnbution the directors
may settle the same and in parbcular may ssue fractional certilicates and fix the
value for distnbution of any assets and may detarmine that cash shall be paid t eny
member upon the footing of the value so fixed in ordar 1o adust the rights of
members and may vest any assets in trustees

106 Any dividend or other moneys payable in respect of a share may be paid by
cheque sent by post to the registered addiess of the person entitled or if two or
more parsons are the holdars of tha shars or are jomntly antitied to it by reasan of the
death or bankruptcy of the holdet 10 the registared address of that one of those
persons who is first named in the register of members or to such person and to
such address as the person or persons enttied may in wniting direct. Every cheque
shall be made payable to the order of the person of persons entitied or to such other
person a8 the person or parsens enbitiad may in wiiting direct and payment of the
cheque shall be a good discharge to the company  Any joint holder or other person
jointly antitled to 2 share as aforesaid may give receipts for any dmdend or other
moneys payable in respect of the share

107  No dmdend or other moneys payable in respect of a shara shall bear interest
against the company unless otherwise pronded by the nghts attached to the share
108 Any dmdend which has remained unclaimed for twehw years from the data
when it becarne dus for payment shall of the dilectors so resolve be forferted and
ceasa to remain owing by the company

ACCOUNTS

108 No msmber shall (as such) have any tight of hepacling any accounting
tecards of other book or document of the company except as contered by siatute or
authorised by the directors or by ordinary resolution of the company
CAPITALISATION OF PROFITS

110  The directors may with the authonty of an ordinary rescluton of the
company -

{a) subject as herenatter provided reschve to captalise any undmided
profits of the company not required for paying any preferential dvidend {whether or
not they are svalable for distribution) of any sum standing to the credit of the
companyn share premium account or capital redemption reserve

te the sum ivad to be 1o the mr who
would have been entitted to # if 1t were dutmbutad by way of dividend and in the
same proporibons and apply such sum on thewr behalf either i of towards paying up
the amounts If any for the time being unpaid on any shares held by them
respactively ar in paying up in fuli unissued shares or debantures of the company of
a nominal amount equal to that sum and allot the shares or debsntures creditad as
fully paid to those members of as they may direct, in thoss proportions or partly in
one way and pertly in the other but the share premium account, the capital
redemption resene and any profits which are not avatable for distribubon may for
the purposes of this regulabon only be applied in paying up unissued shares to be
allotted to members credited as fully pawd

of by leaving 1 at that addiess or by gming t using elactioric
comr 16 10 an add: o1 the tme being notfied to the company by the
member In the case of joint holders of a share all notices shalt be given to the
joint holder whosa name stands first in the register of mambers in respect of the
joint hoidlng and nobce $0 gven shall be sufficient notice to all the joint holders A
whise dd 15 not witin the United Kingdom and who grves
to the company an address withun the United Kingdom at which noticas imay be
pven to him or an address to wihich nobces may be sent using elsctiomc
comf s shall be anttled to have notices gvan to him at thet address but
otherwise no such member shall ba enttied to receive any notice from the
company In this regulation and the next. address™ In relabon to alacttonic
communications ncludes any number or address used for the purposes of such
communications
113 A member present. erther m person of by prexy at any meeting of the
company of of tha holders of any class of shares in the company shall ba deamed
to have recerved nobce of the meeting and whets requista of the purposes for
which 1t was called
114  Every parson who hecomes entitled to a shara shall be bound by any notica
In respact of that share which befors his name s entaled (v the register of
members has been duly given to a person flom whom he derves his tie
115 Proof that an enveiope containing a notice was proparly addressed prepad
and posted shall be conclusive evidence that the notice was gven Proof that a
nouce contained 10 an electronic communicabon was sent i accoldance with
guidance rssued by the Instituta of Ch d & 165 and Adm s shall
be conclusive evidence that the nobice was given A notice shall be deemed to be
given at the expiation of 48 hours after the envelops containing it was posted or 1n
the case of a notlce contained In an aelectrenic communication at the expiration of
48 hours aftar the hime ¢ was sant.
118 A notice may be gven by the company to the persons entfed to a share mn
consaquence of tha death or hankruptcy of a member by sending or delivenng it, in
any manner authorised by the artcles for the gmng of notice to a member
addressed to them by nama or by the ttle of repiesentatives of iha deceased or
trustse of the bankrupt or by any like descriphon at the addiess o any wathin the
Unitsd Kingdom supplied for that purposs by the parsons claiming to be s antitled
Untd such an address has been sypplied a notice may be given In any manners n
which it mught have been given o the death of bankruptey had not occurred
WINDING UP
117 If the company 15 wound up the Irqusdator may wath the sanchon of a special
rasolution of the company and any othar sanchion required by the Act, dwde amang
the members in specie the whole or any part of the assets of the company and
may for that purpose value any essets and dubalmlnn how the dmsion shall ba
caried out as between the members or diffy of mamb The
hquidator may with the like sanction vest the whole or any part of the assets
trustees upon such trusts for the banefit of the membaers as he with the like sancton
datarrnes  but no membar shall be compelied to accept any assets upon which
there 15 a habiity
INDEMNITY
118 Subject to the provisions of the Act but without prejudice to any indemnity to
which a director may cthermse be entitied every director or other officer or auditor
of the company shall be indemnified oui of the assels of the company against any
bty d by hum in defending any p ther cvil of criminal in
which judgment ts ghven in his tavour of in which ha 15 acquitted of in connection
with any apphcation i which rekef 1s granted to him by the court from habality for
nagligence default, breach of duty or braach of tust in ralation to tha affairs of the
campany
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