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The Companies Act 1885
Company Limited by Shares
Articles of Association
of

Southside Capital Limited

(Adopted by special resolution passed on 13 April 2005 as amended by special resolution dated 8

February 2008))

1. Prehminary
11 In these Articles
111 the regulations contained in Table A in the Companies (Tables A to F) Regulations

1110

1985 as amended by the Companies (Tables A to F) (Amendment) Regulations
1985 (which Table 1s herenafter referred to as "Table A") shall, except as
hereinafter provided or so far as the same are not consistent with the provisions of
these Articles, constitute the reguiations of the Company,

regulations 2, 3, 17, 24, 39, 40, 41, 46, 50, 53, 58, 64 to 69 (inclusive), 72 to 81
(inclusive), 84, 87, to 91 (inclusive}, 93 to 98 (inclusive), 112 and 115 of Table A
shall not apply to the Company, and

"Accountants” means the independent chartered accountants appointed in terms
of Article 46 1,

"Act" means the Companies Act 1985 and every statutory modification or re
enactment thereof for the time beng n force,

"Board" means the board of directors of the Company,

"Business" means such business as the members of the Company shall have
agreed shall be the business to be camed on by the Company from time to time,

"Controlling Interest” means the possession, direct or through one or more
itermedianies or together with persons acting in concert (as such terms are
defined for the purposes of The City Code on Takeovers and Mergers), of the
power to direct or cause the direction of the management or policies of the
Company including, without hmitation, an interest in shares in the Company
confernng In the aggregate 50% or more of the total voting nghts conferred by all
the 1ssued shares in the Company,

"Property” means all hertable and leasehold property owned by the Company
from time to time,

"Equity Units" means

{(a) shares in the capital of the Company, and
(b) Shareholders’ Loans,

"Number of Equity Units” means

{a) in the case of shares in the capital of the Company, the aggregate
number of pounds in the nominal value of such shares, and
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{b) in the case of Shareholders' Loans, the amount of principal
outstanding (in pounds sterling) of such Shareholders' Loans,

1111 "Permitted Transfer Date" means the date on which all planning, bullding control,
iisted buliding and other consents necessary to allow development of the Property
to commence are obtained, and

1112 "Shareholders' Leans" means the sums (if any) advanced by the members to the
Company which the shareholders and the Company agree are to be Shareholders’
Loans

For the purposes of these Articles, a person Is "connected with" another person If they are
connected with one another within the meaning of Section 839 of the Income and Corporation
Taxes Act 1988

References to persons shall include natural persons, bodies corporate, unincorporated
associations, partnerships, joint ventures, trusts or other entities or organisations of any kind,
including {without lmitation) government entities (or political subdivisions or agencies or
mnstrumentalities thereof)

Share Capital

21

22

23
24

25

26

The authonsed share capital of the Company as at the date of the adoption of these Articles
1s £100 divided into 50 ‘A’ shares of £1 each ("A Shares") and 50 'B' shares of £1 each ("B
Shares”} The A Shares and the B Shares shall each constitute different classes of shares
for the purposes of the Act, but, except as expressly provided in these Articles, the A Shares
and the B Shares rank pan passu in all respects

The Company is a private company and accordingly any invitation to the public to subscribe
for any shares or debentures of the Company 1s prohibited

Shares in the Company may only be held by UK corporations

The share capital of the Company shall not be increased and no unissued shares may be
allotted or 1ssued unless with the consent in writing signed by or on behalf of all the members
of the Company Unless all of the members of the Company c¢onsent in writing otherwise, all
new shares created on any Increase of capital shall be created as A Shares of £1 each and B
Shares of £1 each in the same proportion as the number of A Shares and B Shares existing
at that time and the 1ssue of any shares in the capital of the Company shali be made i such
manner that the proportion of A Shares and B Shares in 1ssue 15 the same afterwards as
before, A Shares being 1ssued only to the holders of A Shares and B Shares being issued
only to the holders of B Shares

Subject to the provisions of these Articles and the Act, the Company may

251 issue shares which are to be redeemed or are liable to be redeemed at the option
of the Company or the holder on such terms and in such manner as the directors
may at the time of 1ssue determine, and

252 to the extent permitted by section 171 of the Act, make a payment in respect of
the redemption or purchase of any of its own shares (Including any redeemable
shares) otherwise than out of distnibutable profits of the Company or the proceeds
of a fresh issue of shares

Whenever the capital of the Company s divided into different classes of shares all provisions
applicable to general meetings of the Company or to the proceedings thereat shall mutalis
mutandis apply to any separate meeting of the holders of shares of any class except that

261 the necessary quorum shall be one person holding or representing by proxy at
least one third in nominal value of the issued shares of the class (but so that If at
any adjourned meeting of such holders a quorum as above defined 1s not present
the member or members present in person or by proxy shall be a quorum),
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262 any holder of shares of the class present in person or by proxy may demand a poll
and each holder shall on a poll have one vote in respect of every share of the
class held by it, and

263 the provisions of Article 2 8 shall apply in relation to any propesed varation of
special nghts attached to that class of shares

The nghts conferred upon the holders of the shares of any class 1ssued with preferred or
other rights shall not, unless otherwise expressly provided by the terms of 1ssue of the shares
of that class, be deemed to be vaned by the creation or 1ssue of further shares ranking pan
passu therewith provided that such further shares are 1ssued equally in all respects to all then
existing shares of that class

Whenever the capital of the Company s divided into different classes of shares the special
nghts attached to any class may be varned or abrogated either whilst the Company 1s a going
concern or during or in contemplation of a winding up, only with the consent in writing of the
holders of all the 1ssued shares of that class  Without prejudice to the generality of this article,
the special nights attached to each of the A Shares and the B Shares shall be deemed to be
vared by

281 any alteration to the memorandum of association or these Articles or the
accounting reference date of the Company, or

282 the issue of any unissued shares or the creation or 1ssue of any new shares in the
Company or granting of options cver any of its shares or other securities, or,

283 the acquisition, purchase or subscripton by the Company for any shares,
debentures, mortgages or securities (or any interest therein) in any company, trust
or any body (except for the purposes of setting up a wholly owned subsidiary of
the Company in furtherance of the Business), or

284 the holding of any meeting of the members of the Company purporting to transact
any business at any such meeting unless there shall be present duly authorised
representatives or proxies for each of the members, or

285 any alteration, increase or reduction in the authorised or 1ssued share capital of
the Company or any redemption of such share capial, or

286 the reorganisation, consolidation, sub division or conversion of the shares for the
time being in the capita!l of the Company or the vanation of any of the nghts
attaching to any such shares, or

287 the making of any political gift or charitable donation by the Company, or

288 the Company giving any guarantee, indemnity or secunty in respect of the
obhgations of any other person (other than any of s wholly owned subsidiaries) or
permitting any such guarantee or indemnity or secunty to subsist or the varying of
any such guarantee or indemnity or secunty or providing any credit (other than
normal trade credit on commercially reasonable terms in the ordinary course of
the Company's business or to any of its subsidiaries), or

289 the Company paying any remuneration or expenses to any person (but not without
the consent of all the members to any person who 1s a directer of the Company or
any employee of any member) other than as proper remuneration for work done or
services provided or as proper reimbursement for expenses incurred In connection
with the Business, or

2810 any alteration of any restriction on the powers of the directors of the Company to
borrow, give guarantees or create charges, or

2811 the making of any application for a listing of any part of the share capital of the
Company on the London Stock Exchange, the Alternative Investment Market or
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any other recognised investment exchange (as defined in section 285 of the
Financial Services and Markets Act 2000) or the making of any arrangements for
any other form of marketing or any of its share capital (including without lirmitation
on any bourse or stock exchange other than the London Stock Exchange), or

the making of any loan or advance (other than to any of its wholly owned
subsidianes) by the Company, or

the creation by the Company of any mortgage or charge over any part of its
undertaking, property or assets, save for

{(a) any charges or other secunties to be granted in favour of the Governor
and Company of the Bank of Scotland m security of any borrowings by
the Company or any of its subsidiaries, and

(b) any charges or other securities to be granted in favour of Lothian
University Hospitals NHS Trust in accordance with the terms of the
Sale and Development Agreement between the Company and Lothian
University Hospitals NHS Trust dated on or arcund 7 June 2001,

the incurnng of any expenditure or liability of the Company in respect of the
acquisition of any business or capital asset whatsoever of the Company or any of
its subsidiaries of an aggregate amount in excess of £250,000 in any financial
year, or

the Company entering into any contract or arrangement of a long term nature
other than in the ordinary course of business, or

the appointment of any committee of 1ts Board to take any decisions which are
matenal to the Company or any of its subsidianies as a whole otherwise than at a
meeting of the Board, or

the estabhshment or variation of the rules of any profit sharing, bonus or incentive
scheme or any benefits scheme, or

any sale of the undertaking of the Company or any substantial part thereof or any
sale of any fixed assets of the Company other than in the ordinary course of
business, or

any sale or other disposal of any hentable or freehold or leasehold property or any
interest therein other than in the ordinary course of business, or

any disposal of any shares in the capital of any subsidiary of the Company, or

the Company borrowing any money or incurrning any indebtedness in the nature of
borrowing in addition to the indebtedness permitted by the facility letter granted by
the Governor and Company of the Bank of Scotland addressed to the Company,
as amended from time to time, or

the Company commencing legal proceedings except for the purpose of the
recovery of debts owed to the Company in the ordinary course of business, or

the Company changing or permitting a change in the general nature of or diversify
the Business or the business of any of the subsidiaries of the Company, or

the taking of any steps to have the Company wound up, whether for the purposes
of amalgamation or reconstruction or otherwise unless a registered insolvency
practitioner shall have advised that the Company requires to be wound up by
reason of having become nsolvent, or

any use of the name of any of its members or the Governor and Company of the
Bank of Scotland (except as may be permitted by that member or the Governor
and Company of the Bank of Scotland (as the case may he}), or
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2826 the Company causing or permitiing any of the subsidianes of the Company to do
any of the things mentioned in Articles 281 to 2 825 (inclusive) substituting
reference to the Company with reference to that subsidiary, or

2827 the Company terminating the Sale and Development Agreement referred to in

Article 2 8 13, varying the terms thereof or granting any consent, approval or
walver n relation thereto

Lien

The lien conferred by regulation 8 of Table A shall also attach to fully paid up shares
registered in the name of any person indebted or under liability to the Company whether it
shall be the sole registered holder thereof or shall be one of two or more joint holders

Transfer of Shares

41

42

43

44

45

Save as otherwise provided In these Articles, no member may transfer any shares or any
interest in shares prior to the Permitted Transfer Date without the wntten agreement of all of
the other members

Any person who would otherwise be entitled to shares or an interest in shares on the
insolvency, bankruptcy or winding up of any member or the enforcement of any encumbrance
or securty interest granted by a member of the Company (the "Entitled Person”) shall
forthwith give {or otherwise shall be deemed to give upon the Company become aware of
such nsolvency, bankruptcy or winding up or enforcement of any encumbrance or securnty
Interest) to the Company notice in writing in respect of such shares

Where any member intends to sell, transfer or dispose of a legal or beneficial interest in any
shares or to grant a pledge, mortgage, charge or other encumbrance or security interest over
the same on or after the Permitted Transfer Date {a "Relevant Dealing") that member (the
"Grantor") shall forthwith give (or otherwise shall be deemed to give upon the Company
becoming aware of such intention) notice in writing in respect of such shares

Any notice given or deemed to be given pursuant to Articles 4 2 or 4 3 (a "Transfer Notice")
shall be in respect of all the shares to which the Entitled Person would otherwise be entitled
or all the shares the subject of (or to be the subject of) the Relevant Dealing held by the
Grantor (as the case may be) Once a Transfer Notice has been given or is deemed to be
given it may not be withdrawn

Subject as hereinafter provided, a Transfer Notice given or deemed to have been given either
by the Entitled Person or the Grantor (the "Vendor') shall constitute the Company the
Vendor's agent for the sale of the shares specified therein (hereinafter called "the Sale
Shares") in one or more lots at the discretion of the directors to all members other than those
to whose shares the Transfer Notice relates (the "Other Members") Such Transfer Notice
shall also constitute the Company as the Vendor's agent for the sale and transfer of any
Shareholders' Loans pursuant to Article 4 9 The sale price (the "Sale Price") shall be

451 where Article 4 3 applies and the Grantor intends to sell a legal interest in the Sale
Shares, and a third bona fide offer has heen received by the Grantor in relation to
all of the Sale Shares, the price contained in such offer, and

452 in any other circumstances, the price agreed by the Vendor and the directors (as
agent for the Other Members) or, if the Vendor and the directors are unable to
agree a price within 14 days of the Transfer Notice being given or if the Transfer
Notice 1s a deemed Transfer Notice, the Fair Value of the Sale Shares determined
in accordance with Article 4 6

461 The Fair Value of any Equity Units being transferred shall be the sum that a firm of
independent chartered accountants nominated by the Vendor and the directors or,
In the event of any failure to agree upon such nomination or If the Transfer Notice
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1s a deemed Transfer Notice a firm of independent chartered accountants of
international standing chosen on the application of the Vendor or the directors by
the President for the time being of the Institute of Chartered Accountants of
Scotiand (or the corresponding officer In any successor body) shall determine and
certify as the sum considered by it to be the Fair Value of such Equity Units as at
the date of the Transfer Notice calculated in accordance with Article 4 6 2

462 The Accountants shall

{n in determining the Farr Value of any Equity Units being transferred at
any time
{a) determine the sum which a willing buyer would offer to a

willing seller for the entire 1ssued share capital of the
Company, provided that for those purposes all outstanding
Shareholders' Loans shall be deemed to be shares of an
amount equal to the nominal amount of such Shareholders’
Loans 1ssued at par The Accountants may, at their
discretion, seek the advice of a firm of independent
chartered surveyors in connection with the valuation of the
real property assets of the Company and shall have regard
to the provisions of these Articles and any related
agreements In respect of the consequences of termination,
the rights and obligations of the members of the Company
(and the Company itself) under these Articles any related
agreements and any offer to purchase any of the share
capital of the Company by any person which the
Accountants believe, acting reasonably, to be a bona fide
offer on arm's length terms,

(b) divide the resultant figure from (a) above by the total
Number of Equity Units,
{c) multiply the resultant figure from (b) above by the Number

of Equity Units being transferred (1e any shares in the
capital of the Company and any Shareholders’ Loans
which are to be transferred simultaneously shall be taken
into account), and

{d) apportion the resultant figure from (a) to (c) above
(inclusive) (the "Determined Figure”) as follows

)] to any Shareholders’ Loans comprised in Equity
Units being transferred, the amount of principal
outstanding {in pounds sterling) of such
Shareholders' Loans up to but not in excess of
the Determined Figure, which shall he the Fair
Value of such Shareholders' Loans, and

{n) to any Shares comprised in the Equity Units being
transferred, the sum calculated by A B where

A = the Determined Value, and

B

the amount allocated to any Shareholders’
Loans compnsed in the Equity Units n
accordance with paragraph (d){1) above,

which shall be the Fair Value of such Shares,

() act at the cost of the Company as experts and not as arbiters and their
determination of the Far Value (save i the case of manifest error)
shall be final and binding for all purposes, and
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() prior to such determination take cognisance of any representations
made by the Vendor and the directors to the Accountants as to the Fair
Value which they shall be entitied to make within 14 days after the date
of appointment

47 Upon the Sale Price being fixed as aforesaid the Company as agent shall forthwith offer the
Sale Shares as follows

471

472

to the extent that the Transfer Shares consist of any A Shares
(a) where any A Shareholders are Other Members

)] if there 1s more than one holder of the A Shares comprised
in the Other Members, to such holders of the A Shares pro
rata as nearly as may be in proportion to the number of A
Shares held by such Other Members, and

(1) if there I1s only one holder of the A Shares comprised in the
Other Members, to that member, and
(b) where no A Shareholders are Other Members
(1) if there 15 more than one holder of B Shares, to the holders

of the B Shares pro rata as nearly as may be in proportion
to the number of B Shares held by such Other Members,
and

() if there 15 only one holder of B Shares comprised In the
Other Members, to that member, and

to the extent that the Transfer Shares consist of any B Shares
(a) where any B Shareholders are Other Members
)] if there 1s more than one holder of the B Shares comprised
in the Other Members, to such holders of the B Shares pro

rata as nearly as may be in proportion to the number of B
Shares held by such Other Members, and

(1) if there 1s only one holder of the B Shares comprised In the
Other Members, to that member, and
(b) where no B Shareholders are Other Members
0 if there 1s more than one holder of the A Shares compnsed

in the Other Members, to the holders of the A Shares pro
rata as nearly as may be in proportion to the number of A
Shares held by such Other Members, and

() if there Is only one holder of the A Shares comprised In the
Other Members, to that member,

giving detalls of the total number and the Sale Price of the Transfer Shares and
the number of Transfer Shares to which such Other Members are entitled on a pro
rata basis

The Company shall invite such Other Members as aforesaid to state in writing
within 21 days from the date of the offer whether it 1s willing to purchase any of the
Sale Shares so offered to it

The Company shall at that time also enquire of each of the Other Members
whether or not it I1s interested in acquinng Transfer Shares 1n addition to those
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48

49

410

8

offered on a pro rata basis ("Additional Transfer Shares”) and, if so, the
maximum number of Additional Transfer Shares which it 1s wiling to purchase If
at the expiration of the said period of 21 days there are any Sale Shares offered
which any of the Other Members have been offered as ther pro rata share but
have not so stated therr willingness to purchase the Company shall offer such
shares to such Other Members as have stated in writing their willingness to
purchase the Additional Transfer Shares Such Additional Transfer Shares shall
be offered, in the case of competition, pro rata as nearly as may be in proportion
to the number of shares then held by the Other Members which offer shall remain
open for a further period of 21 days

If the Company shall pursuant to the above provisions of this Article 4 find Other Members
willing to purchase all of the Sale Shares the Company shall allocate such Sale Shares to and
amongst such Other Members In accordance with Article 4 7, provided that none of the Other
Members shall be obliged to take more than the maximum number of shares specified by it
The Company shall forthwith give notice of such allocations (an "Allocation Notice") to the
Vendor and to the persons to whom the Sale Shares have been allocated and shall specify in
such notice the place and time (not being earher than 14 and not later than 28 days after the
date of the Allocation Notice) at which the sale of the shares so allocated shall be completed
The Vendor shall be bound upon receipt of the Sale Price to transfer the Sale Shares
comprised in an Allocation Notice to the purchasers named theremn at the Sale Price at the
time and place therein specified If the Vendor shall make default in so doing the Company
shall if so required by the person or persons willing to purchase such Sale Shares recewve and
give a good discharge for the purchase money on behalf of the Vendor and shall authorise
any director to execute transfers of the Sale Shares in favour of the purchasers and shall
enter the names of the purchasers In the register of members as the holder of such of the
Sale Shares as shall have been transferred to them as aforesaid

If a Transfer Notice 1s given or deemed to be given pursuant to Articles 4 2 or 4 3 and any of
the Sale Shares are to be transferred pursuant to Article 4 8 the Vendor shall be obhiged to
sell and transfer (and the purchasers shall be obliged to purchase) all of the Shareholders'
Loans owed to the relevant member of the Company at such price as I1s agreed by the Vendor
and the directors (as agent for the Other Members) or, If the Vendor and the directors are
unable to agree a price within 14 days of the Transfer Notice being given or if the Transfer
Notice I1s a deemed Transfer Notice, the Fair Value of such Shareholders' Loans {determined
In accordance with Article 4 6) In the same proportions as the Sale Shares Such sale and
purchase of the Shareholders’ Loans shall be completed at the same time as the sale and
purchase of the Sale Shares pursuant to Article 4 8 and, to the extent appropriate, the
provisions of Article 4 8 shall apply mutatis mutandis to the sale of such Sharehclders' Loans

if the directors shall not have found a member or members of the Company willing to
purchase all of the Sale Shares pursuant to the foregoing provisions of this Article, the Vendor
shall at any time within six months after the close of the offer by the Company under Article
47 to the Other Members be at liberty to sell, transfer or dispose of such legal or beneficial
interest 1n the Sale Shares or grant such mortgage, charge or other encumbrance or securty
interest over the same (as the case may be), provided that

{a) in the case of a sale, transfer or disposail of a legal or beneficial interest in the
Sale Shares, the Vendor shall not be entitled to sell, transfer or dispose of the
same at a price less than the Sale Pnice,

(b) the Vendor shall not be entitied, save with the written consent of all the members
of the Company, to sell, transfer or dispose of such legal or beneficial interest in or
to grant such mortgage, charge or other encumbrance or securty interest over
some only of the Sale Shares,

{c) in the case of a sale, transfer or disposal of a legal interest in the Sale Shares, the
directors may refuse to register any transfer to any person of whom they shall not
approve as a member of the Company (such approval not to be withheld without
good reason In the interests of the Company) but not If that person was named as
a potential transferee in the Transfer Notice, and
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(d) the Vendor simultaneously sells, transfers or disposes of a legal or beneficial
interest In or grants a mortgage, charge or other encumbrance or security interest
over (as the case may be) all of the Shareholders’ Loans owed to the relevant
member of the Company to the same person or persons in the same proportions
as the Sale Shares and in the case of a sale, transfer or disposal of a legal or
benefictal interest of such Shareholders' Loans, such sale, transfer of disposal
takes place at no less than the agreed price or the Far Value of such
Shareholders' Loans (as the case may be)

Limitation on Transfer of Control

51

52

53

Notwithstanding any other provisions contained In these Articles, no sale or transfer of any
shares (or any interest in shares) howsoever made to any person whosoever conferring the
right to vote at general meetings of the Company which would result in a person not then a
member of the Company obtaining a Controliing Interest in the Company (together with any
holder of shares in the Company who i relation to such person is a connected person) (the
“Specified Shares") shall be made or registered unless before the transfer 1s lodged for
registration the proposed transferee (being an independent person) or his nominee, has made
a hona fide general offer (stipulated to be open for acceptance for 28 days) ("General Offer")
to purchase all the other 1ssued shares in the Company at the Specified Price (as heremnafter
defined), which offer every shareholder shall be bound within 28 days of the making of such
offer to him either to accept or reject in writing (and in default of so doing shall be deemed to
have rejected the offer)

For the purposes of this Article the "Specified Price” shall mean a price per share at least
par passu to that offered or paid or payable by the proposed transferee or transferees or his
or their nominees for the Specified Shares to the holders thereof plus an amount equal to the
relevant proportion of any other consideration (in cash or otherwise) recewved or recevable by
the holders of the Specified Shares which, having regard to the substance of the transaction
as a whole, can reasonably be regarded as an addition to the price paid or payable for the
Specified Shares In the event of a disagreement the calculation of the Specified Price shall
be determined by the auditors of the Company (or If any member or members so require in
wniting, by a reputable firm of chartered accountants of international standing (and in the
event of dispute between members as to which firm shall be appointed, a firm appointed by
the President for the ime being of the Institute of Chartered Accountants of Scotiand) who
shall, iIn any case, act as an independent expert and not as arbiter and whose decision shalil
be final and binding

If as the result of a General Offer made pursuant to Article 5 1 any person or persons who In
relation to each other are connected persons or persons acting in concert (as such term s
defined in Section C of The City Code on Takeovers and Mergers) ("Acquiring
Shareholder(s)") acquires a 75 per cent (or greater) interest in the 1ssued shares (0 the
Company or the voting nghts attaching thereto, the Acquiring Shareholder{s) may by wrtten
notice {(each a "Compulsory Purchase Notice") to the members of the Company who have
not accepted such offer (the "Minority Shareholders”) require them to sell such shares at the
Specified Price to the Acquining Shareholder(s) Notwithstanding any other provision of these
Articles for 28 days from the date of 1ssue of the Compulsory Purchase Notices the Minority
Shareholders shall not be entitled to transfer their shares to anyone except the Acquinng
Shareholder(s) |f any Minonty Shareholders have not so transferred their shares within 28
days from the date of service of the Compulsory Purchase Notice, the Acquiring
Shareholder(s) shall promptly pay the Specified Price therefor to the Minonty Shareholders
and forthwith upon such payment the Acquiring Sharehoider(s) shall have the power to
execute transfers of the relevant shares for and on behalf of such Minonty Shareholders and
do such other things on their behalf as may be necessary to complete and give effect to such
transfers

Proceedings at General Meeting

61

Any general meeting may be convened at or adjourned to more than one place If a meeting
or adjourned meeting is convened at or adjourned to more than one place, the notice of that
meeting shall specify the place at which the charman of the meeting shall preside (the
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63

64

65
66

67

68
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"Specified Place") and the directors shall make arrangements for simultaneous attendance
and participation at other places by members, provided that persons attending at any
particular place shall be able to hear and be heard (whether by audio links or otherwise
howsoever enabling the same) by persens attending at the other places at which the meeting
1s convened For the purposes of these Articles, the meeting shall be treated as being held at
the Specified Place

No business shall be transacted at any meeting unless a quorum Is present
Two members present In person or by proxy (or, If a corporation, by representative) one of
whom 15 the holder of an A Share and one of whom s the holder of a B Share shall be a

quorum for all purposes

A resolution put to the vote of a meeting shali be decided on a show of hands unless before
or on a declaration of the result of the show of hands a poll 1s duly demanded

A poll may be demanded by any member having the right to vote at the meeting

a demand for a poll by a person as a proxy attorney or duly authonsed representative for a
member shall be the same as a demand by the member

The chairman at any general meeting shall not be entitied to have a casting vote in addition to
any other vote he may have

A resolution In writing signed by or on behalf of all the members of the Company entitied to
receive notice of and attend and vote at a general meeting or by their duly appointed proxies
or attorneys

681 shall be as vaiid and effectual as if it had been passed at a general meeting of the
Company duly convened and held,

682 such resolution In wnting may be contained in one document or In several
documents In the same terms each signed by or on behalf of one or more of the
members or their proxies or attorneys, and

683 the signature in the case of a body corporate which 1s a member shall be sufficient
if made by a director thereof or by its duly authorised representative

Votes

71

72

73

8.

Subject to any rnights or restrictions attached to any shares and to the prowvisions of this Article,
on a show of hands every member present by a representative duly authonsed in accordance
with the Act or by proxy shall have one vote, and on a poll every member shall have one vote
for every A Share of which it 1s the holder and one vote for every B Share of which it 1s the
holder

The A Shares shall not confer the night to vote, either on a show of hands or on a poll, upon a
resolution for the appointment or removal from office of any B Director (as defined In
Article 9)

The B Shares shall not confer the night to vote, either on a show of hands or on a poll, upon a
resolution for the appomntment or removal from office of any A Director (as defined In
Article 9)

Directors

81

82

The number of directors shall be determined by the Company in general meeting but unless
and until so determined there shall be no maximum number of directors

A director or alternate director shall not require any share qualification but any director who i1s
not a member of the Company shall nevertheless be entitled to receive notice of and attend
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83

11

and speak at any general meeting of the Company or at any separate meeting of the holders
of any class of shares of the Company

A person may be appointed a director notwithstanding that he shall have attained the age of
70 years or any other age and no director shaff be fhable to vacate office by reason of his
attaining that or any other age nor shall special notice be required of any resolution appointing
or approving the appointment of such director or any notice be required to state the age of the
person to whom such resolution relates

Appointment and Removal of Directors

91

92

93

94

10.

The holder or holders of @ majority in nommnal value of the A Shares as a class shall be
entitted to appoint three directors of the Company (each herein referred to as "an A
Director’) and to remave any such director and to make all necessary appomtments to fill any
vacancy howsoever and whensoever arising Every such appointment or removal shall be
effected by notice in writing signed by the holder or holders of a majority in nominal value of
the A Shares deposited at the registered office of the Company with a copy to the secretary of
the Company at such address as 1s notified by the secretary of the Company to each member
from time to tme

The holder or hoiders of a majority 1n nominal value of the B Shares as a class shall be
entitled to appoint three directors of the Company (herein referred to as "a B Dwrector”) and
to remove any such director and to make all necessary appointments to fill any vacancy
howsoever and whensoever ansing Every such appointment or removal shall be effected by
notice In writing signed by the holder or holders of a majority in nominal vaiue of the B shares
deposited at the registered office of the Company with a copy to the secretary of the
Company at such address as 1s notified by the secretary of the Company to each member
from time to time

The post of Chairman of the Board shall be held in alternate years (for successive perods of
12 months, the first such period being deemed to have commenced on 7 June 2004) by a
director appointed in rotation as follows

(a) in respect of the first period of 12 months, by the B Shareholders,
(b) in respect of the second period of 12 months, by the A shareholders,
(c) and so on In accordance with above order of rotation

No director shall be required to retire by rotation

Disqualification of Directors

The office of a director shall be vacated in any of the following events

101

102

103

104

if he resigns his office by notice in writing to the Company, or

f he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

f he 1s admitted to hospital in pursuance of an application for his admission under either the
Mental Health Act 1983 or the Mental Heaith (Scotiand) Act 1984 or an order 1s made by a
court having jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning
mental disorder for his detention or for the appointment of a receiver, curator bonis or other
person to exercise power with respect to his property or affairs, or

if he ceases to be a director by virtue of any provision of the Act or he becomes prohibited by
law from being a director, or
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1086

1.

12
ff he 1s absent from meetings of the Board for six successive months without leave and fus
alternate director (f any) shall not durning such perod have attended In his stead and the
directors resolve that this office be vacated, or

if he shall be removed from office under the provisions of Article 9

Proceedings of Directors

112

113

114

116

17

118

119

Subject to the provisions of these Articles, the directors may regulate therr proceedings as
they think fit

A director may and the secretary at the request of a director shall call a meeting of the
directors

Notice of every meeting of directors shall be given to each director and his alternate director
(if one 1s appointed), including directors and aiternate directors who are absent from the
United Kingdom, and have given the Company their addresses outside the Urited Kingdom
Directors who are absent from the United Kingdom shall be entitied to receive reasonable
notice of every meeting Notice of a meeting of directors or a committee of the Board shall
not be required If all the directors or all the members of that commitiee are present at the
meeting

Without prejudice to Article 11 1, a meeting of the Board or of a committee of the Board of
directors may consist of a conference between or among directors who are not all in one
place, but who are able {directly or by telephone or television) to speak o each other, and to
be heard by each other simultaneously A director taking part in such a conference shall be
deemed to be present at the meeting and shall be entitled to vote or be counted in a quorum
accordimgly Such a meeting shall be deemed to take place where the largest group of those
participating In the conference is assembled, or, if there 1s no such group, where the chairman
of the meeting then 1s  The word “meeting” In these Articles shall be construed accordingly

The quorum necessary for the transaction of the business of the directors shall be two, one of
whom shall be an A Director and one of whom shall be a B Director  An aiternate director
who Is not himself a director may If his appointor 1s not present be counted towards the
quorum

A resolution of the Board shall not be validly passed and shall not be binding on the Company
or its members unless 1t 1s carmed by all of the directors present in person or by alternate
The chairman at any meeting of the directors shall not have a second or casting vote in
addition to any other vote he may have

A director who I1s also an alternate director shall be entitled in the absence of his appointor to
a separate vote on behalf of his appointor in addition to his own vote

A resolution signed In writing by all the directors entitled to receive notice of a meting of
directors or of a committee of directors hall be as valid and effectual as If it had been passed
at a meeting of directors or (as the case may be) a committee of directors duly convened in
the hke form each signed by one or more directors by a resolution signed by an alternate
director need not also be signed by his appointor and if it 1s signed by a director who has
appointed an alternate director it need not be signed by the alternate director in that capacity

A director who is In any way either directly or indirectly interested in a contract or arrangement
or proposed contract or arrangement with the Company

1181 shall declare the nature of his interest at a meeting of the directors In accordance
with section 317 of the Act, and

1192 subject to such disclosure shall be entitled to vote In respect of any contract or
arrangement in which he 1s interested and if he shall do so his vote shall be
counted and he may be taken into account In ascertaining whether a quorum 1S
present
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13

Alternate Directors

121

122

123

124

125

126

127

13.

Any director may at any time appoint any person (including another director) to be his
alternate director and may 1n ke manner at any time terminate such appointment Every
such appointment or termination shall be effected by notice In writing signed by that director
either

(@) deposited at the registered office of the Company with a copy to the secretary of
the Company, at such address as Is notified by the secretary of the Company to
each drrector from time to time, or

(b) delivered at a meeting of the directors

The appointment of an alternate director shall determine on the happening of any event which
f he were a director would cause him to vacate such office or if tus appointor ceases to bea
director

An alternate director shall (except when absent from the United Kingdom) be entitled to
receive notices of meetings of the directors and shall be entitled to attend and vote as a
director at any such meeting at which the director appointing him 1s not personally present
and generally at such meeting to perform all the functions of his appointor as a director and
for the purposes of the proceedings at such meeting the provistons of these Articles shall
apply as If he (and not his appointor) were a director

If is appointor 1s for the time being absent from the United Kingdom or temporarily unable to
act through Il health or disability, the signature of an alternate director to any resolution in
writing of the directors shall be as effective as the signature of hus appointor

To such extent as the directors may from time to time determine in relation to any committees
of the directors the foregoing provisions of this Article 12 shall also apply mutatis mutandis to
any meeting of such committee of which the appointor of an alternate director I1s a member

An alternate director shall not (save as provided in this Article 12) have power to act as a
director nor shall he be deemed to be a director for the purposes of these Articles but he shall
be an officer of the Company and shall not be deemed to be the agent of the director
appointing him

An alternate director shall be entitled to contract and be interested mn and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be indemnified to
the same extent mutatis mutands as if he were a director but he shall not be entitled to
receive from the Company in respect of his appointment as alternate director any
remuneration except only such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company from time to time direct

Executive Committees

131

132

The directors, by unanimous resolution only and, subject to Article 13 2, may delegate any of
their powers or discretions to one or more committees consisting of two or more directors
Any such delegation may be made subject to any condtions the directors may impose and
erther collaterally with or to the exclusion of their own powers and may be revoked or aitered,
provided that any such committee or committees shall not have authority with regard to any
act, matter or thing by which the special nghts attached to the A Shares and the B Shares are
deemed to be vanied pursuant to these Articles

The meetings and proceedings of any such committee consisting of two or more members
shall be governed by the provisions of these Articles regulating the meetings and proceedings
of the directors so far as they are capable of applying, save that the quorum necessary for the
transaction of the business of such committee shall be two, one of whom shall be an A
Director and one of whom shall be a B Director For the avoidance of doubt, a resolution of
such committee shall not be validly passed and shall not be binding unless it 1s carned
unanimously

Doc No S4485 131 6697144 2 Articies of Associabion MYN



14

14. Non Executive Directors
141 The Board shall have power from time to tme by resolution to appoint any one or more
persons to the office of non executive director of the Company to assist and provide
guidance on the present and future strategy of the Company, offer advice and support In
relation to local relationships, and provide input in relation to practical and operational issues
142  The following provisions with regard to any such appointment or appointments shall have
effect
1421 The appomntment, tenure of office, remuneration (if any) and scope of duties of a
non executive director shall be determined from time to time by the Board with full
power to make such arrangements as they think fit
1422 Nothing In this Article 14 shall prevent the Board from entenng into any contracts
on behalf of the Company or transacting any business of any descnption without
the knowledge or approval of a non executive director, except that no act shall be
done which would impose any personal hability on any non executive director
except with his full knowiedge and consent
1423 The Board may also from time to time by notice in writing {signed either by any
one director or the secretary of the Company) remove any non executive director
from office and If they so decide appoint another In his place in ke manner but
any such removal shall take effect without prejudice to the rights of either party
under any agreement between the non executive director and the Company
1424 The office as a non executive director shall be vacated if he becomes of unsound
mind or bankrupt or makes any arrangement or composition with his creditors
generally, or becomes prohibited by law from being concerned or taking part in the
management of the Company, or If he resigns his office or 1s removed from office
for any reason whatsoever
1425 A non executive drrector shall not be or deemed to be a director of the Company
within the meaning of the words as used In the Companies Act 1985 or these
Articles Non non executive director shall be entitied to attend or be present at
any meetings of the board or of any committee of the Board unless the Board shall
require him to be 1n attendance, or vote at any meetings of the Board or of any
commuttee of the Board
1426 A non executive director shall attend meetings of the Board and of any committee
of the Board whenever called upon to do so and shall at all times be ready to give
the Board the benefit of his knowledge, experience and advice
15. Notice
151 A notice may be given by the Company, to any member in writing either personally or by
sending It by pre paid post to his registered address (whether or not within the United
Kingdom) supplied by It to the Company for the giving of notice to 1t
152  In the case of joint holders of a share all notices shall be given to the joint hoider whose name
stands first in the register of members in respect of the joint holding and notice so given shall
be sufficient notice to all the joint holders
153 a properly addressed notice sent by pre paid post shall be deemed to have been given 48

hours after the date on which the notice 1s posted
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16. Indemnity

161  Subject to the provisions of and so far as may be permitted by the Act, every director, auditor,
secretary or other officer of the Company shall be entitied to be indemnified out of the assets
of the Company against all costs, charges, losses, expenses and lLabiities incurred or
sustained by him in the execution and discharge of his duties or otherwise in relation thereto
Regulation 118 of Table A shall be extended accordingly

162  The directors shall have power to purchase and maintain for any director, secretary, auditer or

other officer of the Company Insurance agamnst any such hiability as 1s referred to in section
10(1) of the Act
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