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Company No. 9893071

THE COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

ST WILFRIDS CARE HOME LTD

PART 1: INTERPRETATION

Defined Terms

in the Articles, unless the context requires otherwise.

Act

Articles
Chairman
Chairman of the Meeting

Companies Acts

Director

Document Qr Notice

Electronic Commiunication

Eligible Director

or any numbered sechon of i, means the
Companies Act 2006 or such section as
amended, restated or re-enacted from
time to time,

the Company's articles of association;
has the meaning given in Article 10;
has the meaning given in Article 26;

the Act and every other statute or
statutory instrument, law or regulation for
the tme being m force and coneerning
companies in so far as they apply to the
Company;

a director of the Company,

includes, unless otherwise specified, any
document or notice sent or supplied by
eiectronic communication.

any dacument or Informaton sent or
suppiled mn electronic form  within the
meaning of section 1168 of the: Act,

o Director who would ke entitied 1o vote
on the matter al a meetng of Directors
tbut exclucing any Director whose vole 15
not to be counted v orespect ot a



particutar matter),

Fully Paid n relation io a share, means that the
nominal value and any premium to he
paid to the Company in respect of that
share have been paid to the Company;

Group Company any holding company of the Company or
any subsidiary of such company or the
Company,

Holder n relation to a share means the person

whose name is entered in the register of
mempers as the holder of that share;

Ordinary Resolution has the meaning given in section 282 of
the Act and includes such a resolution
passed by written resolution,

Proxy Notice has the meaning given in Article 32;

Secretary the company secretary (f any) and
inciudes any joint, asststant or deputy
secretary,

Sharehoider a person who is the holder of a share;

Shares shares in the Company;

Special Resoiution has the meaning given in section 283 of

the Act and inciudes such a resolution
passed by written resolufion;

Transmitiep a person entitled to a share by reason of
the death or bankruptey of a shareholder
or otherwise by operation of law, and

Writing the representation or reproduction  of
words, symbols or cther nformation in a
visible  form by any method or
combination of methods, whether sent or
supphadn electromc fonm or otherwise,

Uniess (he context olbetwise reguires ofier words or expressions contamed in these
Articles beat the same: niearuing as 1 the Act

The Model articles i Schedule One to The Companes  (Model  Articles)
Regulations 2008 and any laole A o the Compames Act 1985 or any former
enactment do not apply © the Company



3.1

3.2

41

4.2

43

53

The Interpretation Act 1978 shall apply to these Articles n the same way it apples Lo
an enactment.

PART 2: DIRECTORY’
DIRECTORS POWERS AND RESPONSIBILITIES
DIRECTORS' GENERAL AUTHORITY

Subject 1o the Articles, the directors are responsible for the management of the
Company's business, for which purpose they may exeicise ail the powers of the
Company

SHAREHOLDERS' RESERVE POWER

The shareholders may. by ordinary resolution. direct the directors to take, or refrain
from taking, specified action.

No such ordinary resolution invalidates anything which the direciors have done before
the passing of the resclution

DIRECTORS MAY DELEGATE

Subject to the Aricles, the directors may delegate any of the powers which are
canferred on them under the Articles:

4.1 1 10 such pearson or commiitee;

412 by sueh means {including by power of attorney);
413 to such an extent,

414 in retalion 1o such matters or terrilories, and
415 on such terms and conditions, as they think fit

If the directors so specify, any such delegaticn may authonse further delegation of the
directors’ powers by any persen to whom they are delegated.

The drectors may revoke any delegation in whole or part, or aller its terms and
condifions

COMMITTEES

Committees to which the directors delegate any of thew powers must follow
procedures which are based as fai as they are appiicable on those priovisions of the
Arhicles which govoern the taking of decisions by direclors

The diectors may make rules of procedure for oli or any commtiees, which provail
aver riles denved ram the Articlaes f they are not consistent wilh them

Wheare a puovesion of the Articles 1efers to the exercise of a power, authonty o
diseraion by the dueolars and that power, authaoty or discretion has beon delegated



6.1

6.2

63

G.4

71

7.2

73

81

83

ny the directors to a committee, the orovisions shall be construed as permitting the
exercise of the power. authonty or discretion by the commitiee

DECISION-MAKING BY DIRECTORS
MEETINGS OF DIRECTORS

Subject to the provisions of these Articles, the directors may meet together for the
despatch of business, adjpurn and otherwise regulate their meetings as they think fit

At any time any dwector may, and the secretary on the requisition of a director shall,
summon a meeting of the directors

Any such nolice shall specfy where, when and how the meeting will be held. Any
directuor may wave notice of any mesting and such waiver may be retrospective

Ali acts done by a meeting of directors, or of a committee of directors, shail,
notwithstanding that it be afterwards discovered that there was a defect in the
appointmen of any director or that any of them were disqualified from helding office,
or had vacated office, or were not entitied to vote, be as valid as If every such person
has been duly appointed and was qualified and had continued to be a director and
had been entitied o voie.

QUORUM FOR MEETINGS AND VOTING

The quorum necessary for the transachon of business of the directars may be fixed
from time to time by the directors and, unless so fixed at any other number or there is
only one director, shall be two.

A meeting of the directors at which a2 quorum is present shall be competent to
exercise all powers and discretions for the time being exercisable by the directors

Questens ansmg at any meeling of the directars shait be determined by a majority of
votes In case of an equality of votes the c¢hairman shall have a second or casting
vota

MEETINGS BY CONFERENCE TELEPHONE ETC

Al or any of the directors of any committee of the directors may participate n a
meeting of the diectors or that committee by means of a conference telephone or any
cormumcation equairent which allows all persons participating in the meeting to
hear and speek (o gach ather thioughout the meeting

A person so particpating shall be deemed to be present in person & the meecting and
shall be entitled to vote or be counted it a quorum accordingly,

Such a meeting shall be deemed to take place where the largest group of those
participabting 5 assembled, or o there s no such group, where the chairman then s



1

DIRECTORS' CONFLICTS OF INTEREST

The duectors may, in accordance with the requirements set out in this Article,
authorise any matter or sifuation proposed o them by any director which would, if not
authorised, involve a director (an “Interested Directer”) breaching his duty under
section 175 of the Act to avoid conflicts of interest ("Conflict™}.

Any authorisation under this Article will be effective only if:

11.2 1

1122

1123

the maller in queshon shall have been proposed by any director for
consideration n the same way that any other matter may be preposed to
the directors under the provisions of these Articles or in such other manner
as the directors may determine;

any requirement as to the quorum for consideration of the relevant matter s
riret without counting the Interested Director; and

the matier was agreed to without the Interested Otrector votmg or would
have been agreed to if the Interested Ditector’s vote had not been counted,

Any authorisation of a Copfiict under this Article may {(whether at the time of giving the
authonsation or subsequently):

11 3.1

t13.2

11.33

1134

1135

extend to any actual or potential conflict of interest which may reasonably
be expected to arise out of the matter or situation so authorised,

pravide that the Interested Director be excluded from the receipt of
documents and information and the participation in discussions (whether at
meetings of the directors or otherwise) related to the Gonflict;

provide that the Interested Director shall or shall not be an Eligible Duector
int respect af any future deciston of the directors in relation to any resolution
refaied to the Conflict;

impose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the directors think fit:

provide that., where the interested Director obtains, or has obtaned
{through s wnvolvement in the Conflict and otherwise than through his
posiion as a dector of the Company) mformation that v confidential to o
third party, he vall not be obliged to disclose that information to the
Company, of te use it i jelation {0 the Company's affairs where to do so
would amount to a breach of that confidence: and

sormit the Interested Duector to absent timself from the discussian of
matters relating to the Contlict al any meetng of the directers and be
encused from reviewiny papers prepared by or for the directors o the
extent they relate to such matters



12

121

122

123

172 4

126

Wherte the directois authorise a Conflict, the interested Director will be obliged to
conduct himself in accordance with any lemms and conditions mmposed by the
directers in relation to the Conflict,

The direciors may revoke or vary such authonsation at any time, but this will not
affect anyihing done by the Interested Director, prior to such revocation or varation,
i accordance with the terms of such authorisation

A director is not required, by reason of being a director (or because of the fiduciary
relationship estabYished by reason of being a director), to account to the Company for
any remunperation, profit or other benefit which he derives from or in connection with a
relahionship involving a Conflict which has been authorised by the direciors
accordance with these Articles or by the Company in general meeting (subject in
each case to any terms and conditions attaching te that authorisation} and no contract
shall be liable to be avoided on such grounds,

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177{5) and 177(8} and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the
reguirements of the Companies Acts, a director who is in any way, whether directly or
mdirectly, intetested in an existing or propesed transaction or arrangement with the
Company’

may be a party to, or otherwise intergsted in, any fransastion or arrangement with the
Company or in which the Company is ofherwise (directly or indirectly) interested,

shall be an Elgibie Director for the purposes of any proposed decision of the directors
(or committee of the directors) in respect of such existing or proposed transactien or
arrangement in which he 1s interested,;

shall be entitled to vote at a meeting of directors (or of a committee of the directors) or
pariicipate in any decision, in respect of such exisling or proposed transaction o
artangement in which he is interested,

may act by himself ar his firm in a professional capacity for the Company {olherwise
than as auditory and he or his firm shall be entitled to remuneration for professional
services as if he ware not a director,

may he a director or other officer of or employed by, or a party fo a transaction or
arrangement with, or otherwise interested i, any body corporate s which the
Company is othenwse (directly or mdirectly} interested. and

shall nut save as he may otherwise agree. be accountable to the Company for any
benefit which he {0t a parson connected with lum (as defined in section 252 of the
Acty denves from any such contract, transachon or anangement or from any such
office or employment or from any interest in any such body corperate and no such
rontract ttansaciion or arrangament shall be hable 10 be avoided on the giounds of
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14

1

142
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any such inteiest or benefit nor shall the recaipt of any such remuncration ot other
benefit constitute a breach of his duty under section 176 of the Act

MEANS OF DISCLOSURE

An interest of a direcior to be disclosed under Articles 11 or 12 may be declared at a
meeting of directars. by notice in writing pursuant to seclion 184 of the Act o1 by
means of a general notice under section 185 of the Act.

CONNECTED PERSONS INTERESTS AND WAIVER

For the purposes of Articles 11 and 12 above an interest of a persecn who is
connected with a director {within the meaning of section 252 of the Act) shall be
treated as an mterest of the director.

The Company may by ordinary resolution ratify any transaction not duly authorised by
reason of a contravention of Article 12.

RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the Company keeps a record, in writing, for at least 10
years from the dale of the decision recorded, of every dacision taken by the directors

APPOINTMENT OF DIRECTORS
METRHODS OF APPOINTING DIRECTORS

Any person who is wiliing to act ag a director, and is permitted by law to do so, may
be appomted to be a director:

1611 by ordinary resolution; or
16 1.2 by a decision of the directors; or

1613 by nolice or notices m writng to the Company's reqistered office o
secretary from the holder or hotders of more than 50% cf the shares in the
Company

TERMINATION OF DIRECTOR’S APPOINTMENT
Aperson ceases o be a director as soon as

that person ceases to be a director by virtue of any provision of the Act or 15
prohibited from baing a dyector by jaw, or

notification 1s reccived by the Company from the duector that the director 1s resigning
from office, and such resignation has taken effect m accordance with ids terms or

a fankiuptoy order 15 macde against that parson or

-~ composibon s made with that person’s creditors generally in satisfaction of that
person’s debts or

2



175

176

17 7

18 3

18 4

185

191

a registered medical practtioner who s treating that person gives a whtten opinion to
the Campany stating that that person has becarme physically or mentatly incapable of
acting as a direclor and may remamn so for more than three months, or

that person shali, for more than six consecutive months, have been abscni without
permission of the duectors from meetings of directors held duning that period and the
duectors resolve that his office be vacated, or

a notice or notices in writing to that effect isfare delivered to the Company's registered
office or secretary from the holder or holders of more than 50% of the shares n the
Company

DIRECTORS’REMUNERATION

Dwectors may undertake any services for the Company that the directors decide.
Directors are entitied to such remuneraticn as the directors determine

1821 for their services to the Company as directors; and

18 2.2 for any other sarvice which they undertake for the Company

Subject to the Articles, a director's remuneration may-

18.3.1 take any form; and

18.3.2 include any arrangements in connection with the payment of a pension.
alfowance or gratuity, or any death, sickness or disability benefits, tc or in
respect of that director.

Unless the directors decide otherwise, directors’ remuneraticn accrues from day to
day

Unless the directors decide otherwise, directors are not accountable to the Company
for any remuneration which they receive as directors or other officers or employees of
any other group Company or of any other body corporate in which the Company 15
interested,

DIRECTORS'EXPENSES

The Company may pay any reascnable expenses which the ducclors propetly i
m connection with ther attendance at

1911 meetings of directors or committees of dircctors,
1912 yeneral meetings, o1

1913 separate meetings of the holderss of any class of shares ar of debentues of
the Company,

ot otherwise 10 connaction with the exercise of ther powe s wnd the divcharae of then
responstbiities in relation to the Company

9



19 2

20

201

20.2

23 4

20.5

2086

207

208

The Company may aise fund a direclor's expenditure for the purposes permitted
under the Act and may do anything fo enable a direcior to avoid ncurnng such
expenditure as provided in the Act,

ALTERNATE DIRECTORS

Any director may at any lime appoint any other director or any person who 18
approved by resolution of directors to be his alternate director and may at any ume
terminate such appointiment

Any appointment or removal of an alternate dizector shall be made by the delivery, to
the registered office of the Company or to a meeting of the directors, of a written
notice of appaintment or removal signed by the relevant directer

The appointment of an alternate director shall teromnate on the happening of any
event which, if he were a director, would cause him to cease to he a directoi or if the
director who appointed him ceases to be a director

An allernate director shall be entitled to receive notices of meetings of the diwectors
and shall be entitied to attend and vole as a director at, and to be counted as pailt of
the quorum for, any such meeting at which the director appointing him 1s not present,
and generally at any such meeting to perform, as a director, all functions of the
director who appointad him In relation to the proceedings at any such meeting which
an alternate director attends, the prowsions of these Articles shail apply as if that
alternate director were a director and the aiternate director shall have the same voting
rights at such meeting as the director who appointed fym

If an aiternate director is also himself a duector or attends any meetng as an
alternate for more than one director, his voting rnights shall be cumulative but he will
only be counted once for any quorum requirements

An alternate director may sign, in place of his appointor, any written resofution of the
directars.

if and to the extent that the directors may from time to time decide i relation to any
committees of the directors, the preceding prowisions of this Articie 20 shall alsu apply
(with appropriate modifications) to any meetings of any such commitiec of which a
duactor who has appointed an aflernate is a member

Save as othewise provided for in these Articles, an «ilcinale dinector shall be
deemad for all purposes g be a directer of the Company and shall alone be
1esponsible for his acts and defaults An alternate director shall not be entitled 1o
receive any remuneration from the Company for acting as an allernate diector unless
the director who appointed him instructs the Company in widing 1o pay part of the
remuneration payable by the Company to that duector 1o the alternate duscclor
nstead



21

22

221

222

223

23

231

23.2

23.3

24

241

24 2

PART 3: DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
GENERAL MEETINGS

The directors may whenever they think it convene a general meeting and shal,
following requisition 1 accordance with the Act, proceed to convene a general
meeting in accordance therewith.

CALLING GENERAL MEETINGS

A general meeting of the Company shall be called by notice of at least such length as
is required in the circumsiances by the Act

The Company may give such notice by any means or combination of means
pernutted by the Act.

A general meeting, notwithstanding that it has been called by a shorter notice than
that specified above, shall be deemed o have been duly called f 1t is s¢ agreed by a
majority in number of the members having a right to atiend and vote thereat, baing a
majority together holding not less than 90% in nominal value of the shares giving that
nght

NOTICE OF GENERAL MEETINGS

Every notice calling a general meeting shall specify the place and the day and hour of
the meeting.

There shall appear with reasonable prominence in every such notice a statement that
a member entitled 10 attend and vote is entitled to appoint a proxy or (f he holds more
than one share) proxes o attend, speak and vote instead of him and that a proxy
need not be a member of the Company.

The text of each special resolution to be praposed at the general meeting shali be set
out in the notice  Either the text of, or sufficient information to enable a sharchelder to
understand the purpose of, each ordinary resclution shall be set outin the notige

ATTENDANCE BY CONFERENCE TELEFHONE ETC.

All or any of the shareholders or peisons penmitted {o attend undet Aticle 27 may
participate in the meeting by means of a conference telephone or any communicabion
eguipment whnch aliows all persons participating in the meeling (o hear and speak to
cach other throughout the meeting.

A shareholder so parlicipating shall be deemeu {0 be present in person at the meeting
and shall be entitled to vote or be counted in the auorum accordingly



26

261

26.3

27

271

27.2

28

281

282

QUORUM FOR GENERAL MEETINGS

The provisions of section 318 of the Act shall apply No busmess other than the
appointment of lhe chairman of the meeting will be transacted at a gencral meeting
the persons attending it do not consbitute a guorum.

CHAIRING GENERAL MEETINGS

If the directors have appointed a chairman, the chairman shall chan general meetings
if present and willing to do so.

if the directors have not appointed a chawman, or If the chairman 1s unwilling to charr
the meeting or is nat present within ten mmutes of the ime at which a meeling was
due to start’

26 2.1 the directors present; or
26.2.2  {f no directors are present), the mesating,

must appaint a director or shareholder to chair the meeling, and the appointment of
the chairman of the meeting must be the first business of the meeting

The person chaifing a meeting in accordance with this Article is referred to as the
“chainman of the mesting”.

ATTENDANCE AND SPEAKIN"G BY DIRECTORS AND NON-SHAREHOLDERS

Directors may atlend and speak at genetal meetings, whether or not they are
shareholders.

The chairman of the meeting may permit other persons whao are not
27 2.1 shareholders of the Company; or

27.2.2 othenwmse entitted to exercise the rights of shareholders i relation to
general meetngs,

to attend and speak at a general mecling
ADJOURNMENT

If the persons altending a general meeting within half an hour of the time: af which the
meeting was dug to slart do not constitute a quorum, or If durng a mesting & guorum
ceases to be present the chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a genelal meating
2821 at which a guorum is presentif the meeting consents to an agiouiiiment, or

24272 whether or notit has conwnenced o @ quoram s present 11t appears to the
charman of the meeting that an adjournment 15 nacessary to protect the



28.3

28.4

286

29

30

30.1

302

31

safety of any person attending the meeling or enswe thal the business of
the meeting is conducted n an arderly manner,

The chairman of the meeting must adjourn a general meeting if directed to do so by
the meeting.

When adjourruing a general meeting the chairman of the meeting must

2841 gither specify the tme and place to which it 1s adjourned or state that it is to
continue at a time and place to be fixed by the drectors, and

2842 have regard to any directions as to the time and place of any adjournment
which have been given by the meeting

If the continuation of an adjourncd meeling 1s to take place more than 14 days after it
was adjourned, the Company must give at least 7 clear days’ nolice of 1t (that is,
excluding the day of the adjourned meeting and the day on which the notice 15 given):

28541 to the same persons to whom notice of the Company’s geneial meetings is
required to be given, and

28.5.2  contamning the same information which such notice is required to contain

Ne business may be transacted at an adjourned general meeting which could not
properly have bgen transacted at the meeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS
VOTING: GENERAL

A resolution put to the vote of a generai meeting must he decided on a show of hands
unless a poll is duly demanded in accaordance wath the Articies

ERRQORS AND DISPUTES

No objection may be rased to the quabfication of any peisen voting at a general
meeting except at the meeting or adjournea meeting at which the vote objected to 1s
tendered, and every vote not disallowed st the meeting 1s vahd

Any such objection must be referred to the chairman of the meeting, wiose decision
is final

POLL VOTES
A poll on a resolution may be demanded
3114 i advance of the gensral meeting where Lwill be put te the vote, or

3t 1.2 ut a genetal mecting, ether hefore o show of hards on that resolution or
rnmediately after the resull of a show of hands or thal eselution is
doclared



31.3

31.4

22

321

32.2

323

A pell may be demanded hy

3121 the charman of the meeting;

31.2.2 the directors,

3123 two or more persons having the right to vote on the resclution; or

31 2.4  aperson or persons representing not tess than one tenth of the total voting
rights of all the shareholders having the nght to vote on the reselution,

A demand for a poll may be withdrawn If.
31.31 the poll has not yet been taken, and
31.3.2  the chairman of the meeting consents to the withdrawal.

Polls must be taken immediately and n such manner as the chawman of the meeting
directs.

CONTENT OF PROXY NOTICES
Proxies may only vahdiy be appointed by a notice m wriling (a ' proxy notice”) which.
3211 states the name and address of the shareholder appointing the proxy;

32.1.2 identfies the person appointed to be that sharehoider's proxy and the
general meeting i relation to which that person is appointed,

32.1.3 15 signed by or on behalf of the shareholder appointing the proxy, or is
authenticated in such manner as the directors may determme;, and

32.1.4 is delivered to the Company in accordance with the Articles and any
instructions contained m the notice of the general meeting to which they
relate

The Company may require proxy notices o be delivered i a particutar form and,
subject to the Act, by a particulal time and may speafy different foums for different
PUrposes,

Proxy notices may specify how the proxy appointed under them s to vote (or that the
proxy s to abstaim fronm voling) on ong or Mmore resoiuticns

Unless a proxy notice mdicates othenwise, it must be rentec as

3241 allowing the person appointed under it as o proxy discreton as to how to
vote on any anclitary or procedural reselutions put to the meeting, and

3242 appaintimg that persen as a pioxy i reiaton to any adjournment of the
gencrai meeting toowhich it relates as well as the meetng itself



33

33.1

332

33.3

33.4

34

34 1

34.2

343

351

DELIVERY OF PROXY NQTICES

A person who 1s entitled to altend, speak or vote (either on a show of hands or on a
polly at a general meeting remains so enhtied n respect of that meeting or any
adjournment of 1it, even though a vald proxy notice has been delivered to the
Company by or on behalf of that person

An appoiniment under a proxy notice may be revoked by delivering to the Company a
notice in writing given by or on behalf of the persen by whom or on whose hehalf the
proxy notice was given.

A notice revoking a proxy appomtment only takes effect i it is delvered before the
start of the meeting or adjourned meeting to which i relates,

if a proxy notice is not executed by thc person appomnbng the proxy, it must be
accompanied by writen evidence of the authonty of the person who executed it to
execute it on the appointor’s behalf.

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution If,

34.1.1 notice of the praposed ameandment s grven to the Company in writing by a
person entitled to vote at the general meeting at which it will be preposed
not less than 48 hours before the meeting 1s to take place (or such later
time as the chairman of the meeling may determine); and

34.1.2  the propesed amendment does not, in the reasonable opinion of the
chairman of the meeting, matenally alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by
cidinary resolution, iIf

34 21 the chawman of the meeting propeses the amendment at the general
meeting at which the resolution will be proposed, and

3422 the amendment does not go beyond wnat 15 necessary to correct a
grammatical or other non-substantive error .0 the reselution.

If the chawrman of the meebng, achny n good fath, wrongly decides that an
amendment to a resclution is out of order, the charman's error does not invalidate the
vote on that resolution

PART 4: SHARES AND DISTRIBUTIONS
SHARES
SHARE CAPITAL

The Company’s shares are grdinary shares of £ 1 cach and are unlimited 1in number



353

354

38

36.1

36.2

37

37.1

37.2

38

39

391

392

Unless the sharehoideis have eiher n 1espect of any particular offer of shares or
generally by ordinary resofution otherwise reselved, the directors may exercise the
Company's power to allot shares {whelher for cash or othenwise) provided that they
are first offered to the existing hekders in pieportion Lo ther existing holdings in such
manner as the dwectors may delermine

Unless the shareholders have by ordinary resolution atherwise resolved, ali powers of
the Company to grant righis to subscribe for or te convert any security into shares are
excluded, save that the directors may grant oplions or rights under an employaes'
share scheme

The liability of the members 15 mited to the amount, f any, unpaid en the shares held
by them.

ALL SHARES TC BE FULLY PAID UP

Unless the Company otherwise resolvas by ordinary resolution, no share will he
issued for tess than the aggregate of its nominal value and any premum (o be paid to
the Company in consideration for its issue

This does not apply to shares taken on the formation of the Company by the
subscribers to the Company's memorandum.

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Subject to the Articles, but without prejudice to the rights attached to any existing
share, the Company may issue shares with such nghis or restrictions as may be
determined by ordinary resolution

The Company may issue shares which are to be redeemed, or are liable to be
redeemed at the cption of the Company or the holder, and the directors may
determine the terms, candibiens and manner of redemption of any such shares.

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as ieqguied by law, no person will be recogmsed by the Company as holding
any share upoen any trust, and except as otherwise required by law or the Articles, the
Company 1s net in any way te be hound by or recogmise any interest in a share other
than the haolder's absolute ownership of it and all the nghts attaching to it

SHARE CERTIFICATES

The Company must assue each sharehokicn, free of charge, with one or more
certificates in resoect of the shares which that sharcholder holds

Lvery cerbficate rust speaily
3621 m raspect of now many shares of whal class bis issued

3922 the: nomimal value of those shaes
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3923  whether the shates aie fully paid, and
3924  anydistingushing numbers assigned to them.
No one certificate may be issued in respect of shares of mere than one class

If more than cne parson holds a share, only one certificate may be i1ssued in respect
of it.

Certificates must

38.51 have affixed ta them the Company’s comimon seal, or

3952  Dbeotherwise executed in accerdance with the Companies Acts.
REPLACEMENT SHARE CERTIFICATES

If a certficate issued in respect of a shareholder's shares 15

40.1.1 damaged or defaced: or

4012 sard to be lost, stolen or destroyed,

that sharehoider s entitied to be issucd with a replacement certificate in respect of
the same shares.

A shareholder exercising the right to be ssued with such a replacement certificate:

40.2.1 may at the same time exercise the nght to be issued with a single certificate
of separate certificates,

4022 must return the certificate to be eplaced to the Company if it is damaged or
defaced, and

40,2 3 must comply withh such condifions as to evidence, indemty and the
payment of a reasonable fee as the directors decide.

SHARE TRANSFERS

Shaies may be transferred by means of an instiument of transfer in any usual form or
any other form approved by the droctors which s executed by or on behalf of the
transferor

The Company may charge a reasonatile fee for reqistenng any mstrument of transfer
o1 other document relating to or affeching the tle to any share

Ihe Company may retam any insbiumeat of hansfer which s registered

The transfeior remams the halaer of a share unll the transferee’s name 1s entered in
the register of members as holder of
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The directors may tefuse to register the transfer of a share, and f they do so, the
nstrument of tiansfer must be returned o the transferee with the notice of refusal
unless they suspect that the propased transfer may be fraudulent,

ADDITIONAL SHARE TRANSFER PROVISIONS

Notwithstanding anything conlained in these Articles of Association the directors shall
not docime to reqister any transfer of shares, nor may they suspend registration
thereof where such transfer -

411 1A IS to any bank or mstiution or any cther person io which such shares
have been chargad by way of secusily, or 1o any nominee of such a
bank or mstitution {a "Secured institution™); or

41 1 2A 15 dehvered to the Company for registration by a Secured Institution or
s noninee in order to perfect its security over the shares; or

411 3A 15 executed by a Secured institution or its nominee pursuant to the
power of sale or olhar power under such security,

and ihe directors shall forthwith register any such transfer of shares upon receipt
Furthermore, nobwithstanding anything to the contrary contained in these Asticles of
Association, no transferor of any shares in the Company or proposed iransferor of
such shares to a Secured Institution or its nominee and no Secured Institution or its
nominee shall be 1equired to provide any pricr written notice to the Company or to
offer the shares which are or are to be the subject of any transfer aforesaid to the
members for the time being of the Company or any of them, and no such member
shall have any right under the Articles of Association or otherwise howsocever to
require such shares to be tiansferred to them whether for considaration or not.

The Company shall have no lien on any shares which have been charged by way of
security to a Secured Instlution and the provisions of the Aticles of Association
relating to liens over sharas shall not apply in respect of any such shares

Any pre-emption nghls contained i these Articles of Association shall not apply in
relation to any shares which have heen charged by way of secunty to a Secured
institution by any member of the Company from time to ime

TRANSMISSION OF SHARES

If titie to & share passes to o bansmiliee the Company may only 1ecognise the
transmittec as having any title to "hat share.

A transmittee who produces such evidence of entitiement to shares as the directoss
may properly reguire

42 21 may, subject {0 the Articles choose either to become the holder of those
shares or in have them transfericd to another person, and
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42 272 subject to the Articies, and pending any tansfer of the shaies to another
person, has the same rghts as the hoider had.

Notwithstanding Article 42 2 transmiltees do not have the right to attend or vote at a
general meeling, or agree to a proposed writien resolution, in respect of shares to
which they are ontitted, by reasen of the holder's death ar bankruptcy or atherwise,
uress they hecome the holders of those shares.

EXERCISE OF TRANSMITTEES’ RIGHTS

Transmittees who wish {0 become the holders of shares to which they have become
entitled must notify the Company in wnting of that wish

If the transmiltee wishes to have a share transferred to ancther person, the
transhuttee must execule an instrument of transfer in respect of it.

Any transfer made or executed under this Article will be treated as if it were made or
executed by the person from whom the transmittee has derived nights 1in respect of
the share, and as if the event which gave rise to the transmission had not occurred

TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice 1s given to a shaieholder in respect of shares and a transmuiitee is entitled
to those shares, the fransmittee 1s bound by the notice f it was given to the
shareholder before the transmittes’'s name has been entered in the register of
members

DIVIDENDS AND OTHER DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS

Unless the shareholders by ordimary resolution olhenwise resclve, the directors may
declare and pay dividends

Any dwidend resoived 1o be declared by the sharehoiders musi nolt exceed the
amount recommended by the drectors

No dwvidend may be declared or paid unless it 15 in accordance with shareholders’
respechve nghts,

Unless a shateholdors resolution to declare or directors’ decision to declare and pay
a dividend, or the tenms on which shares are 1ssued, specify otherwise, 1t must he
paid by reference to each shareholder's holding of shates on the date of the
resolutien of decision to declare or pay #

If the Company's shoae capital s divided mto different classes, no dvidend may be
pawd on sharas carrpng defered or nan-preferred nights o, at the time of payment.
any preferential dondend s atrear

The directars miay pay at mtervais any dividend payable at a fixed rateof # appeats to
therm that the profire availaolo for distibution justify the payment
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if the directors act in gocod faith, they do not incur any liability to the holders of shares
conferning preferred nghts for any loss they may suffer by the lawful payment of an
interim dividend on shares with deferred or non-preferred rights.

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend o1 other sum which is a distribution is payable in respect of a share,
it must be paid or sellied by one or more of the following means’

46.1 1 transfer to a bank or bulding society account specified by the distribution
recipient aither in wnting or as the directors may otherwise decide;

4612  sending a2 cheqgue made payable to the distribution recipient by post o the
distnibution recipient at the distribution recipient’s registered address {if the
distripution recipient 1s a holder of the share), or (in any other case) to an
address specified by the distribution recipient either in writing or as the
directars may otherwise decide;

46.1 2  sending a chequs made payable to such person by post te such person at
such address as the distribution recipient has specified either in writing or
as the directors rmay otherwise decide; or

4614 any other means of payment or settiement as the directors agree with the
distibution recipient either in writing or by such other means as the
directors decide. -

in the Aricles. 'the distsibution recipient” means, in respect of a share in respect of
which a dividend or ether sum is payabie,

46 2 4 the hoider of the share; or

46.2.2 if the shate has two or more joint holders, whichever of them is named first
in the register of members, or

4623 it the holder 1s no longer entitted to the share by reason of death or
bankruptey. of otherwise by operation of law, the transmittee

UNCLAIMED DISTRIBUTIONS

All dividends or other suims which are

47 11 payatic i respect of shares, and

4712 unclamed aftor having been declared or become payable,

may be mvestad o otherwse made use of by the diedors for the benelt of the
Company untd ciamned

The payment of any sach dividend or cther sum intc a separate account does not
make the Company 2 tusiee nrespect of it

i

20
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4731 twelve years have passed from the date on which a dividend or other sum
became due for payment; and

47372 the distribution recipient has not claimed /L.

the distribution recipient 1s no loenger entitled to that dividend or other sum and it
ceases to remain owing by the Company.

NON-CASH DISTRIBUTIONS

Subject to the terms of issue of the share in guestion. the Company may, by ordinary
resolution on the recommendation of the directors, decide to pay ail or pait of a
dividend or other distribution payable in respect of a share by transfernng non-cash
assets of eguivalent value (including, without limitation, shares or other secunties in
any Company)

Far the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the
distribution

48 2.1 fixing the value of any assets;

4822 paying cash to any distribution recipient on the basis of that value in order
o adjust the nghts of recipients; and

4823  vesting any assets n trustees.
WAIVER OF DISTRIBUTIONS

Distnbution recipients may waive their entittement to a dividend or other distribution
payable i respect of a share by giving the Company notice in wriling to that effect,
but if

49 11 the share has more than one holder. or

491 2 more than one person s entifled to the share, whether by reason of the
death or bankruptcy of one or more jomt holders, or otherwisa,

the notice 15 not effective unless it is expressed to he given, and signed, by all the
holders o persons otherwise entitled to the share

CAPITALISATION OF PROFITS
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

Subject (o e Atidles, the ditectors may, if they are so authonsed by an ordinary

resolubion

50 14 decide 1o capitahse any profits of the Company (whether or not they are
avallable for dislobution) wihich are not required for paying a nefciential
dvadlend, o any sum standing to the oedit of the Comspany s shaie
urenium account or capital redempiion 1essive, and
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5012  appioprnate  any  sum  which  they so  decide to capitalise
{a “Capitalised Sum”™) to the persons who would have been entitled lo it if it
were distributed by way of dwidend (the "Persons Entitied”) and in the
same proportions.

Capitalised sums must be apphed:
50 2.1 an behalf of the persons entitled; and
50 2.2 inthe same proportions as a dividend would have been disinbuted to them

Any capitalised sum may he applied in paying up new shares (or unpaid amounts on
existing shares) of a nominal amount equal to the capitalised sum which are then
allotied credited as fully paid o the persons entitled or as they may direct.

A capitalised sum which was appropiated from profits available for distribution may
be appled in paying up new debenfures of the Company which are then allotted
credited as fully paid to the persons entitled or as they may direct.

Subject to the Articles the directors may:

56 51 apply capitalised sums in accordance with Articles 50 3 and 50 4 partly in
one way and partly in another,

5052  make such arrangements as they think fit to deal with shares o1 debentures
becoming distnbutabie in fractions under this Anticle (including the isswing
of fractional certficates or the making of cash paymenis); and

5053 authorise any person to enter into an agreement with the Company on
hehalf of ail the persons entitled which is binding on them in respect of the
alfotment of shares and debentures to them under this Article

PART 5: ADMINISTRATIVE ARRANGEMENTS
MEANS OF COMMUNICATION TO BE USED

Subject lo the Atlicles anything sent or supphed by or to the Company under the
Articles may be sent or supplied in any way in which Act provides for documents or
mforeation which are awtherised or required by any provision of that Act to be sent o
supphed by o to the Company

Subject to the Articles, any notice or document to be sent or supplhed 10 a dractcr in
connection wath the taking of decisions by directors may also be sent o1 suppled by
the means by winch that directar nas asked to be sent or supphed with such notices
o documents for the ime being

Aodduector may agree with the Company that notices or documents sent o fhat
directon i a particular way are to he deemed (o have baen received within a1 specihied
time of thea being sent and for the specified ime 16 be less than 48 houwrs
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COMPANY SEALS
Any common seat may only be used by the authority of the directors

The directors may decide by what means and in what form any common seal will be
used,

Unless otherwise decided by the directors, if the Company has & common seal and it
is affixed to a document, the document must also be signed by at least one
authorised person in the presence of a witness who attests the signature.

For the purposes of this Article, an authorised person is
52 41 any director of the Company;
524.2 the campany secretary (if any) or

5243 any person authorised by the directors for the purpose of sighing
documents to which the common seal is apphed.

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorised by the directors or an ordinary resoiution of
the Company, no person is entitled to inspect any of the Company's accounting or
other records or documents merely by virtue of being a sharehoider

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or
formerly employed hy the Company or any of its subsidiaries (other than a director or
former director or shadow director) in connection with the cessation or transfer to any
person of the whole or part of the undertaking of the Company or thal subsichary.

DIRECTORS' INDEMNITY AND INSURANCE
INDEMNITY

Subject to Arlicle £5.2, a relevant director of the Company or an associated company
may be mdemnified out of the Company’s assets against.

5511 any hability incurred by that diector in conneclion with any negligence,
aefault, breach of duty o1 breach of frust in 1elation to the Company or an
associated company,

5h 1 2 any habdity incuned by that director i connection vath the actvibes of the
Company or an assoclated company in s capacity as a tustee of an
accupational pension scheme {as defined in section 235(C) of the Act), and

5613 any other hability incurred by that director as an officer of the Company or
an associated company

43
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This Article does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Act or by any other provision of law

in this Article:

5531 companies are associated if one 18 a subsidiary of the other or beth are
subsidianes of the same body corporate, and

55.3.2 a “relevant director” means any director or former director of the Company
or an associated company.

INSURANCE

The directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant director in respact of any relevant loss.

in this Article.

56 2 1 a relevant director means any director or former director of the Company or
an associated company,

5822  a '"relevant loss” means any loss or hability which has been or may be
incuired by a relevant director in connecticn with that directer’s duties or
powers in relation to the Company, any asscciated company or any
pension fund or employees’ share scheme of the Company or assocated
company; and

56.23  companies are associated If one is a subsidiary of the other or both are
subsidiaries of the same body corporate



