Compunies House

—_— forthe revon! e— THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

FILE COPY

CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7261287

The Registrar of Companies for England and Wales, hereby certifies that
MEDICARE INTERNATIONAL LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office 1s in England/Wales

Given at Companies House on 21st May 2010
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In accordance with
Sechon 9 of the
Companies Act 2006
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Application to register a company

1115

A fee 1s payable with this form
Please see "How to pay on the last page

 What this form s for

Y What this form 1s NOT for
You cannot use thus form to reg
a lImited hability partnership To
this, piease use form LL INO3

You may use this form to register a
private or public company,

b

19/05/2010
COMPANIES HOUSE

Part 1

A1)

Company details
= Fillingin this form
Please complete in typescnpt or in
bold black captals
All fialds are mandatory unless
specified or indicated by *
Company details

| Please show the proposed company name below.

Proposed company ‘Med1Care International Lamited

name n full €

For official use

|
(rTrrrrrie

© Duplicate names
Duplicate names ate not permitted A
fist of registered names can be found
onourwebsite There are vanous nufes
that may affect your choice of name
More informaton s available at.
Www tompanieshousa gov UK

Company name restrictions ©

Please tick the box only if the proposed company name contains sensitive
or restricted words ar expressicns that require you to seek comments of a
govemment department or other specified body

[J 1 confirm that the proposed company name contains sensitive or restncted
words or expressions and that approval, where appropnate, has been
sought of a govemnment department or other specified body and | attach a

copy of their response

© Company name restrictions
A list of sensiive or restncted words
or expressions that require consent
can ba found in guidance available
on our website
wwvs companieshiouse gov uk

Exemption from name ending with 'Limited’ or 'Cyfyngedig’ ©

Please tick the box if you wish o apply for exemption from the requrement to

© Name anding exemption

. v ] Only prlvale companies that are
have the name ending with "Lirited’, 'Cyfyngedig’ or permitted altemative mrlsd by guaraniee and moat olher
(1 tconfirm that the above proposed company meets the conditions for speciic requirements are eligible to

exemption from the requirement o have a name ending wath ‘Limited’, apply for this
'Cyfyngedig’ or permitted alternative ;‘;‘bs“l’g“ detars, please go to our
W companieshouse gov uk
Company type ©

Please tick the box that descnbes the proposed company type and members'

O Company type

254

hability {only one box must be ticked) "Wﬁ?pﬁ':t’fniﬁ;mwm
[1  Pubhc imited by shares www companieshausa gov uk
¥ Pnvate imited by shares
O Pavate imied by guarantee
(]  Pavate unimited with share capital
[J Pavate unlmied without share capital

Bls D-prﬁn-;ﬂ;—d:umm CHFPO25
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INO1

Apphecation to register a company

Situation of registered office ©

Please tick the appropnate box below that descnbes the sttuation of the
proposed registered office {onty one box must be ticked)

England and Wales
Wales

Scotland

Northern lreland

22

© Registered office
Every company must have a
registered office and this is the
address to which the Regustrar will
send comespondence

For England and Wales compantes,
the address must ba 1 England or
Wales

For Welsh, Scottish or Northem
Ireland compantes, the address must
be in Wales, Scotland or Northem
Ireland respectvely

o

Registered office address ©

Flease give the registered office address of your company

Building namelnumber\nuka:s House

Street [32-38 Dukes Place
|
Post town I London
County/Region ,
oot [ [ [2 (3 [ [7 [

© Reglstered office address
You must ensure that the address
shown In this section 15 consistent
with the stuation indicated In
secton A5

You must provide an address in
England or Wales for companies to
ba regssterad in England and Wales

You must provide an address in
Wales, Scotland or Northem Irefand
for companies to be registered in
Wales, Scotland or Northem Irefand
respectvely

7

Articles of association ©

l—Please choose one option only and tick one box only

Cption 1

I wish to adopt one of the following model aricles m its entrety Piease tick
only one box

(] Pnvate imited by shares
[0 Private hmited by guarantee
]  Public company

Ophion 2

I wish to adopt the following mode! articles with additional and/or amended

tick only one box

] Pavate imited by shares
(]  Private imited by guarantee
] Public company

provisions. | attach a copy of the addiional and/or amended provision{s) Please

Oplion 3

] 1 wish to adopt enfirely bespoke articles | attach a copy of the bespoke
articles to this application.

© For detalls of viuch company type
can adopt which mode) aricles,
pease go 1o our website
www companieshause.gov uk

Restricted company articles ©

Please tick the box befow if the company's articles are restricted

Cl

@ Restricted company articles
Restincted company arlicles are
these contaming proviston for
entrenchment. For mora delails,
plaase go to cur websile
wiw comparieshouse gov uk

CHFPD25
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Apphcatien fo register a company

Part 2

Proposed officers

Secretary

For private companies the appomtment of a secretary 1s optional, however, if you do decide to appoint a company
secrelary you must provide the relevant details Public companies are required to appornt at least one secretary

Pnvate companies must appoint at least one director who 1s an indidual Public companies must appoint at least
two directors, one of which must be an indivdual

For a secretary who is an individual, go to Section B1, For a corporate secrefary, go to Section C1; For a
director who 15 an individual, go to Section D1, For a corporate director, go to Section E1,

B

Secratary appointments ©

Please use this section to Iist all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

© Comorata appolntments
For corporate secratary
appointments, please complete

Title * ]Mr secton C1-C5 instaad of
sechon B
Full forename(s) I Simon Lawrence Vermon Additional appointments
If you wish to appoint more
Sumame ‘ Cole than one secretary, pleasa use
o the ‘Secretary appatniments’
Former name(s) contmuztion page
| © Formername(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marreed women do not need to giva
former names unless previously usad
for business purpeses
Secretary's service address ©
Building namelnumberl The Company's Reglstered Qffice © Service addrass
Tius 15 the address that wilt appear
Straet I on the public record This doas not
have to be your usual residential
| address
Please state The Company's
Post town I Regstered Office’ if your service
o R l address will ba recorded in the
ounty/Region proposed company's register
of secreiaries as the company's
Postcode | I l l l reglstered office
Country ! 1f you provide your residental

address here it will appear an the
public record

B

Signature @

! | consent to act as secretary of the proposed company named in Section A1

Signature

X

Signature

i X

O Signature
The person named sbove consenis
to act as secrefary of the proposed
carnpany

CHFPOZ5
02110 Versran 2.1
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Application lo register a company

Corporate secretary

c ]

Corporate secretary appointments ©

Please use this secton to list all the corporate secretary appointments taken
on formation.

Name of cotporate
bodyfirm

Building name/number

Street

Post town

County/Region

Postcode

EREEEEEE

Country

© Additonal appointments
I you wish to appoint more than one
corporate secretary, please usa the
'Corporate saratary appomntments’
conbnuzhon page

Reglstered or principal address
This 15 the address that will appaar
an the public record Thus address
rmust be a physical location for the
defivery of documents It cannot be
a PO box number (unless cantained
wattun a full address), OX number or
LP {Legal Post in Scolland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Econamic Area (EEA)?
+ Yes Complste Section C3 only
4 No Complete Section C4 only

c ]

EEA companies ©

Please give details of the regrsler where the company file is kept (including the
relevant state} and the regstration number in that register.

O EEA
A full st of countnes of the EEA can
be found iy our gutdance

Where the company/ l www companleshouse gov uk
firm is registered € © This s the ragister mentioned m
| Article 3 of ihe First Company Law
Duectve (68/151/EEC)
Registration number |
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by |@ Mon-EEA
which tt1s gaverned if applicable, please akso give details of the regster in which | Whera you have provded detais of
1t 1s entered (including the state) and ts registration number in that register the reguster (including state] where

Legal form of the
corporate body
or firm

Goveming law

if applicable, where
the companyfirm i1s
registered

|
|
l
|
|

Registration number |

the company or firm 1s registered,
you must also provide its number th
that register

W Signature ©
| | consent to act as secretary of the proposed company named 1n Sechion At. © Signature
The person named above consents
Signature Signature 1o act 25 comporate secretary of the
x x proposed company
CHFPO23
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Application to register a company

Director
w Director appointments ©@

Please use this section to Iist all the director appointments taken on formation | €@ gm:fmemsnm st appornt

. compal
For a corporate director, complete Sections E1-E5. 2t least ana dacior who 1S an
. ndmidual Public companies must
Title IMr appomt at least twa drectors, ane of
Full forename(s) l Simon Rupert Howard which must be an mdwvidual
€ Formmor name(s)
Surname IRlce Please provide any pravious names
which have been used for business

Former name(s) @ |

Country/State of l United Kingdom
residence €
Nationakty [Brltlsh

Date of brth ﬁﬁ ]qlg FTFE_F

Business accupation IlN_S"ok.ﬂ-Na (Y7443 8

{if any) © |

purposes in the fast 20 years
Mamed women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 1 respect of your usual
residenbal address as statedin
section D4

O Business occupation
If you have a business eccupation,
please enter here If you do not,
please leave blank

Additional appointments

H you wish ta appoint more than

one director, please use the Tirector
appoiniments’ continuafion pags

W Director’s service address ©

Please complete the service address below. You must alse fill in the director’s
vsual residential address in Section D4

Building namelnumberl The Company's Registered Office

© Service address
Thts 15 the address that will appear
on the public record This does not
have to be your usual residential
addrass

Street l Please state "The Company's
Registered Office’ i your service
I address witl be recorded in the
proposed company's register of
Post town | directors as the company's registered
County/Region | office
If you provide your residential
Posteode address hera it will appear on the
(T rrrrrr o
Country I
m Signature ©
I t consent to act as diretlor of the proposed company named in Section A1. O Signature
The person named ebove consents
Signature Signature to act a5 diractor of the proposed
X (‘ ? X company
o " et
CHFP025

0210 Version 211
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Application to register a company

Director

B

Director appointments ©

Please use this sechion to list all the director appontments taken on formation
For a corporate director, complete Sections E1-E5.

Ttle *

Full forename(s)

Sumame

Country/Stale of

|
I
|
Former name(s) © !
|
residence © l

Nationality |

Date of irth FFT TIT

Business occupation |

rrrr

{if any) & ]

© Appointments
Privala compames must appoint
at least one director whe s an
indeduat Public comparees qust
appoint at least iwo directors, one of
which must be an indrrduat

© Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Mamed women do not need {o gva
former namas unless previously used
for business pumposes

© Country/State of residence
This is in respect of your usual
resifential address as stated in
Secton D4

© Business ccoupation
I you have a bustness occupation,
please enterhere if you do not,
please leave blark

Addttional appaintments

If you wish to appoint more than

one director, please use the 'Direclor
appontments' continuation page

B

Director's service address ©

Please complete the service address below You must also fill in the director's
usual residenbal address in Secticn D4,

Building name!number|

Street

Post town

County/Region

Postcode

1
|
|
rrrrrrrr

Country

© service address
This 1s the addrass that wilf appear
on the public record This does nat
have to be your ysuzt residenfial
address

Please stata ‘The Campany’s
Registered Office’ If your service
address wil be recorded In the
propesed company's register of
directors as the company's registered
aoffice

if you provide your resdential
address hera t will appear on the
public record

BY

Signature @

I | consent to act as director of the proposed company named in Section A1, O signature
Tha parsen named above consants
Signature Signature to act as director of e proposed
x X company
CHFPD25

0210 Version 21
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Application to register a company

Corporate director

Corporate director appointments @

Iﬁease use this section {o bst all the corporate directors taken on formation

Name of corporate
body or firm

-
i

Building namefnumberl

Strest (
r
Past town r
County/Region r
Postoode FI_F— [T
Country

© Additonal appointments

1 you wish to appant more than gne
corporate director, please use the
‘Corporate director appomntments'
contnuaton page

Reglstered or principal address
This 15 the address that wil appear
on the pubbic record This address
must be a physical location for the
delvery of documents It cannot be
@ PO box number (unless confained
withun a fudl address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area {(EEA)?
% Yes Complete Section E3 only
¥ No Complete Section E4 only

B

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state) and the registrabon number in that register

Where the company/ r

fism 15 registered €@

=

O EEA

A full list of countnes of the EEA can
be found in our gudance
wWwW companieshouse gov uk

© This s the regrster mentiomed n

ET

Article 3 of the First Company Law
Directive (58/451/EEC
Registration number I recive )
Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by | @ NonEEA

which 15 govemned I applicable, please also give detarls of the register in which | Yhere you hava provided datals of

it1s entered {including the state) and ifs registratron number in that register the register (including state) whese
the company er finm 15 registered,

Legal form of the
corporate body
or firm

=
=

Goveming law

-

If appicable, where
the companyffirm is
registered ©

-
-

if applicable, the
registraion number

you must also prowida its number in
that register

Signature ©

Iﬁonsent to act as directer of the proposed company named in Section A1, © Signature
Tha person named shove consents
Signaiure Signature to act as corporate director of the
x . X proposed company
CHFP025

0210 Version 2 1
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
9 Yes Complete the sections below
+ No Goto Part 4 (Statement of guarantee}

W Share capital in pound sterling (£)

Please complete the table below to show each class of shares held m pound steriing
If all your ssued capital 1s in sterking, only complete Section F1 and then go to Section F4.

Class of shares Amount paid up on Amount (if any) unpaid Number of shares €@ ]Aggregate nomunal value €
{Eg OrdinaryPreference ete) each share € on each share
|Ord1nary [ £1 00 | I 1i£€ 1.00
B | | | g
| | | | g
| | | | B

Totals | 1le 1.00

Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies.
Please complete a separate table for each currency

Curency |
Class of shares Amount pad up on Amount (f any} unpaid Number of shares € Aggregate nominal valus €
(Eq Ordnary/Preference efc.) aach share @ on each share €@
] Totals | |
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate naminal vahse €
(Eg Ordmary/Preferance etc.) each share on each share
| Totals I {
Totals
Please give the total number of shares and total aggregate nominal value of o ;z:‘s ﬂgsgtme nm":;“'"e
i & aggregate values in
issued share capital difforent o oty For
Total number of shares 1| example £500 +E€100 +$10 etc.
Total aggregate £1
nominal value &
@ including both the nominal value and any € Number of shares issued multiphed by Continuatfon Pages
share pramm, nominal value of each share. Pioase use a Statement of Caprtal continuaton
© Tolal number of issued shares i this class page fn ¥
CHFPO25

0210 Version 2 1




INO1

Application to register a company

Statement of capital (Prescnbed particutars of nghts attached to shares)

Please give the prescnbed pariiculars of nghts attached to shares for each class
of share shown in the statement of capital share tables In Sections F1 and F2,

Class of share

| Ordinary

Prescnbed pariculars
1]

(a) Bach share 1s entitled to a vote in any
circumstances.

{(b) BEach share 13 entitled pari passu to dividend
payments or any other distribution

(c) Each share 1s entitled parxi passu to
partacipate in a distribution arising from a
wanding up of the company.

(d)} The shares are not redeemable.

&

© Prescnbed particulars of rights
attached to shares

The particutars are

particutars of any voling rights,
Including nghts that anse only mn
certaln cincumsiances,
particulars of any nghts, as
respects dvidends, to parbpate
1n a distnbubion,

particulars of any nghts, as
fespects capifal, to partcipata ina
distnbution (including on winding
up}, and

whether the shares are 1o be
redeemned or are hable to ba
redeemed at the option of the
cotmpany of the shareholder and
any terms or conditions refating
to redemption of these shares

A separala table must be used for
each class of share

Continuation pages

Please usa the next page or a
'Statermnent of Capital (Prescnbed
particulars of nghls attached

to shares) continuation page if
necessary

CHFPQ25

0210 Version 21




INO1

Application to register a company

Class of share

Prescnbed particulars
1]

© Prescribed particulars of rights

attached to shares

The parhculars are

a8  parbculars of any voting nghls,
ncfuding nghts that anse only in
certain areumstznces,

b particulars of any nghts, as

respects dividends, to paricipate

n a disinbuton,
¢ particulars of any nghts, as

respects capital, lo participata n a

distnbution (including on winding
up), and

d  whethsr the shares are ta be

redeemex of are fiable ta be
redeemed at the option of the
company or the shareholder and
any terms or cordillons relating
to redemption of (hese shares

A separale table must be used for
each class of sharg

Continvation pages

Plaase use a ‘Statement of capital
{Prescobed particulars of nghts
attached to shares)' confinuation

page If necessary

CHFPO2S

0210 Verson 21
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Application to regster a company

Initial shareholdings

This sechion should only be completed by companies incorporating with share capital

Please complete the details below for each subscnber

The addresses will appear on the public record These do not need to be the

subscribers' usual residental address

Initia} sharaholdIngs
Piease ist the company's subscrbers
in alphabetical order

Piease use an Inibat shareholdings’
continuation page ff necessary

Subscnber's detalls

Class of share

Number of shares

Curmency

Nommal valug of
each share

Amount {if any)
unpaid

Amaurt paid

M™ centrix 2010 Limited

Ordinary

Pound
sterlang

Adrss
Dukes House

12-38 Dukes Place
London

EC3A 7LP

Nare

Address

Address

Addeess

Nara

CHFPO25
0210 Ver=on 21



INO1

Application to register a company

Part 4 Statement of guarantee

Is your company imded by guarantee?
% Yes Complete the sechons below
+ No GotoPart5 (Statement of compliance)

Subscribers

Please complete this section if you are a subscnber of a company limited by
guarantee The following statement is bemg made by each and every person
named below

i confirm that if the company 1s wound up while | am a mernber, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debis and habilties of the company contracted before §
cease to be a member;
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscnber's details

Forename(s) @ |

Sumame @ |

Address € l

|
Postoode rerrrrr

Amount guaranteed OI

Subscriber's details

Forename{s) @ I

Surname @ ]

Address @ |

|
Postoode rrrrrrrir

Amounl guaranteed 9[

Subscnber's details

Forename(s) © I

Surname @ |

Address © I

|
Postonds T rrrrri

Amount guaranteed Ol

© Name
Pleasa usa capitai letters

& Address
The addresses in this section will
appear on the public recard They do
not have to be the subscnbers’ usual
residentral address

© Amount guaranteed
Any vahd currency 18 permitted

Continuation pages
Piease use a 'Subscnbars’
contnuation page If necessary

CHFPO25
0210 Version 2 1
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INO1

Appheation to register a company

Subscriber's detaills

Forename(s) O

Surname €

Address @

Postcode

EEEEEEEN

Amount guaranfeed €

Subscriber's details

Forename(s) @

Surmname @

Address @

Postcode

[T rrr

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame @

Address @

Posteade

ENEEREEN

Amount guaranteed €

Subscnber's details

Forename(s) @

!

Sumame @

Address ©

Postcode

HEENREERN

Amount guaranteed ©

Subsctiber's details

Forename(s) ©

Sumame @

Address @

Postcode

[T T

Amount guaranteed ©

© Name
Please use capiial letters

@ Address
The addresses m this sechon wifl
appear on the public record They do
not have to be the subscnbers’ usual
residential address

© Amount guaranteed
Any valid cumency 1s permited

Continuation pages
Plaase use a ‘Subscnbers’
contnuation page if necessary

CHFP025
(21D Version 2.1
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Application to register a company

Part5

Statement of compliance

| This section must be completed by all companies.

Is the application by an agent on behalf of all the subscnbers?

% No Goto Section H1 [Statement of compliance delvered by the
subscnbers)
+ Yes Goto Sectron H2 (Statement of compltance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complets this section if the application 1s not delivered by an agent
for the subscnbers of the memorandum of asseciation

| confirm that the requirements of the Companies Act 2006 as {o registration
have been complied with

Subsenber's signature

Signature

X X

Subscnber's signature

Signature

Subscrber's signature

Sgnature

Subscnber's signafure

Signature

Subsenber's signature

Signature

Subscnber's signature

Swgnature

Subscnber's signature

Sgnature

Subscnber's signature

Sgnature

© Statemert of comphance
delivered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of compliance

CHFPQ25
0210 Version 2 1
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Application to register a company

Subscnibers signature | Sgnatre Continuation pages
Please use a "Statament of
x X compliance delvered by the
subscnbers’ contmuation page

mora subscnbers need t sign

Subscriber's signature | Signature

Subscnbar's signature | Signature

Subscnber's signature | Siinature

X X

m Statement of compliance delivered by an agent

Please complete this sechon f this application is delivered by an agent for
the subscribers fo the memorandum of association

Agent’s name |cms Cameron Mckenna LLP

Building name!numberIMJ.tre House

Sireet ’160 Aldersgate Street
l
Post town | London
County/Region I
Pais [ [c[1[x] [+[5[5
Country |Un:|.tec1 Kingdom

1 confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature Synature

X(COMS Coae Mc¥amn LU X

CHFPO25
0210 Version 21



INO1

Application to register a company

B Presenter information

n Important information

You do not have to give any contact tnformation, but if
you do it will hefp Companies House ff there Is a query
on the form The contact information you give will be
visible to searchers of the public record

,c""’““’" Kate Browne

I Company naze

|Mll'ess

I Paostigan

[cwmwm
e [mfcfafaf [afoo

| Courly

CMS Cameron McXenma LLP

le DX 135316 BARBICAN 2

Imeneune 020 7367 3000

Certificate

We will send your certificate to the presenters address
{shown above) or if indicated to another address

shown below

[ At the registered office address (Given in Section AB)
[ At the agents address {Given in Section H2)

W4 checkist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following’

(] You have checked that the proposed company name 1s
available as well as the various rules that may affect
your chorce of name More information ¢an be found
it guidance on our website

(] 1 the name of the company Is the same as cne
already on the register as permuited by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent.

O You have used the correct appointment sections

(] Any eddresses given must be a physical localion
They cannot be a PO Box number (unless part ofa
full service address), DX or LP (Legal Postin Scotland)
number

1 The document has been signed, where indicated

] Al relevant attachments have been included

[L] You have enclosed the Memarandum of Association

] You have enclosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
information relating to usual resldential
addresses,

E How to pay

A fee of £20 is payable to Companies House to
register a company.

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return i to the appropnate address below:

For companies registered in England and Wales;
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland-

The Regstrar of Companies, Comparnies House,
Fourth floor, Edinburgh Quay 2,

139 Fountambndge, Edinburgh, Scofland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northem Ireland-
The Regustrar of Companies, Companias House,
First Floor, Waterfront Plaza, 8 Laganbarnk Road,
Beffast, Northem Ireland, BT1 38S

DX 481 NR Beffast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whale form to the
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The Companies Act 2006

Private Company Limited by Shares

ARTICLES OF ASSOCIATION
of

MediCare International Limited

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
1. Defined terms and interpretation
11 In the articles, unless the context requires otherwise

“address” has the meaning given in section 1148 of the Companies Act 2006,
“articles™ means the company’s articles of association,

“bankruptcy” includes individual insolvency proceedings 1n a junsdiction other than England
and Wales or Northern Ireland which have an effect simlar to that of bankruptcy,

“call” has the meaning given 1n article 32,

“call potice™ has the meaning given 1n article 32,

“chairman® has the meaning given in article 13,

“chairman of the meeting” has the meaning given 1n article 56,

“clear days™ 1n relation to a notice, excludes the day the notice is deemed under the articles to
be grven and the day on which the specified penod expires,

“Companies Acts” means the Compames Acts (as defined 1r section 2 of the Companies Act
2006), 1n so far as they apply to the company,

“company’s lien” has the meaning given 1n article 30,

“director” means a director of the company, and includes any person occupying the position of
director, by whatever name called,

“distribution recipient” has the meaning given 1n article 48,

“document” includes, unless otherwise specified, any document sent or supplied 1n electronic
form,

“electronic form™ has the meaning given 1n section 1168 of the Companies Act 2006,
“electronic means” has the meaning given 1n section 1168 of the Compames Act 2006,

“eligible director” has the meaning given 1n article 9,

(22998229 01)
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13

14

15

“fully paid” in relation to a share means that the nominal value and any premium to be paid to
the company n respect of that share have been paid to the company,

“hard copy form” has the meaning given 1n section 1168 of the Companies Act 2006,

“holder™ 1n relation to shares means the person whose name 1s entered 1n the register of
members as the holder of the shares,

“instrument” means a document 1n hard copy form,

“lien enforcement notice” has the meaning grven 1n article 31;

“ordinary resolution” has the meaning given 1n section 282 of the Companies Act 2006,
“paid” means paid or credited as paid,

“participate” 1n relation to a directors’ meeting, has the meaning given in article 11,
“proxy notice” has the meaning given m article 62,

“relevant officer” means any person who 1s or was at any time a director, secretary or other
officer (except an auditor) of the company or of any of 1ts group undertakings,

“secured institution” has the meaning given 1n article 43,

“shares” means shares in the company,

“special resolution” has the meaning given in section 283 of the Companies Act 2006,
“subsidiary” has the meaning given 1n section 1159 of the Compamnies Act 2006,

“transmittee” means a person entitled to a share by reason of the death or bankruptcy of a
member or otherwise by operation of law, and

“writing” means the representation or reproduction of words, symbols or other information 1n a
visible form by any method or combination of methods, whether sent or supplied in electronic
form or otherwise

The relevant model articles {within the meaning of section 20 of the Compantes Act 2006) are
excluded

Unless the context otherwise requires, other words or expressions contained in the articles bear
the same meaning as in the Compamies Act 2006 as 1n force on the date when the articles
become binding on the company

Except where the contrary 1s stated or the context otherwise requires, any reference 1n the
articles to a statute or statutory provision includes any order, regulation, instrument or other
subordinate legislation made under it for the tume being in force, and any reference to a statute,
statutory provision, order, regulation, imstrument or other subordinate legislation includes any
amendment, extenslon, consohdation, re-enactment or replacement of 1t for the time being 1n
force

Words importing the singular number only include the plural and vice versa Words importing
the masculine gender include the feminine and peuter gender Words importing persons include
corporations

(22998229 01)
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52

61

62

63

Liability of members

The hability of the members 1s imited to the amount, 1f any, unpaid on the shares held by them

PART 2
DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES
Directors’ general authority

Subject to the articles, the directors are responsible for the management of the company’s
business, for which purpose they may exercise all the powers of the company

Power to change the company’s name

The directors may from time to time change the name of the company to any name considered
by the directors to be advantageous, expedient or otherwise desirable

Members’® reserve power

The members may, by special resolution, direct the directors to take, or refrain from taking,
specified action

No such special resolution mvalidates anything which the directors have done before the
passing of the resolution

Directors may delegate

Subject to the articles, the directors may delegate any of the powers which are conferred on
them under the articles

611 to such person or commuttee,

612 by such means (including by power of attorney),

613 to such an extent,

614 n relation to such matters or terntortes, and

6135 on such terms and conditions

as they think fit The power to delegate shall be effective n relation to the powers, authorities
and discretions of the directors generally and shall not be himited by the fact that 1n certain of
the articles, but not 1n others, express reference 1s made to particular powers, authorities or

discretions being exercised by the directors or by a commuttee authonsed by the directors

If the directors so specify, any such delegation may authornse further delegation of the directors’
powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter its terms and conditions

(22998229 01)
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82

91

92

93

94
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101

102

Committees

Commuttees to which the directors delegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of the articles which govern the
taking of decisions by directors

A member of a committee need not be a director

The directors may make rules of procedure for all or any commuttees, which prevail over rules
denved from the articles 1f they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the directors must be
either a majonty decision at a meeting or a decision taken 1n accordance with article 9

If
8§21 the company only has one director, and
822 no provision of the articles requires 1t to have more than one director,

the general rule does not apply, and the director may take decisions without regard to any of the
provisions of the articles relating to directors” decision-making

Unanimous decisions

A decision of the directors 1s taken m accordance with this article when all eligible directors
mndicate to each other by any means that they share a commmeon view on a matter

Such a decision may take the form of a resolution 1 wniting signed by each ehigible director
(whether or not each signs the same document) or to which each ehgible director has otherwise
indicated agreement 1n writing

References in the articles to “eligible directors” are to directors who would have been entitled
to vote on the matter had 1t been proposed as a resolution at a directors” meeting (but excluding

any director whose vote 1s not to be counted 1n respect of that particular matter)

A decision may not be taken 1n accordance with this article if the ehigible directors would not
have formed a quorum at such a meeting

Calling a directors’ meeting

Any director may call a directors’ meeting by giving notice of the meeting to the directors or by
authorising the company secretary (if any) to give such notice

Notice of any directors’ meeting must indicate

1021 1ts proposed date and time,

1022  where 1t 1s to take place, and

1023 1fitis anticipated that directors participating in the meeting will not be 1n the same

place, how 1t 1s proposed that they should communicate with each other duning the
meeting
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112
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121

122

123

13.

131

132

133

134

Notice of a directors’ meeting need not be in wnting and must be given to each director
provided that, 1f a director 1s absent (whether habitually or temporanly) from the United
Kingdom, the company has an address for sending or receiving documents or information by
electronic means to or from that director outside the United Kingdom,

Notice of a directors’ meeting need not be given to directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the company not more than seven days
after the date on which the meeting 1s held Where such notice 1s given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at 1t
Participation in directors’ meetings

Subject to the articles, directors participate mn a directors’ meeting, or part of a directors’
meeting, when

1111 the meeting has been called and takes place 1n accordance with the articles, and

1i 12 they can each communicate to the others any information or opimons they have on any
particular itemn of the business of the meeting

In determining whether directors are participating 1n a directors’ meeting, 1t 1s urrelevant where
any director 1s or how they communicate with each other

If all the directors participating in a meeting are not in the same place, they may decide that the
meeting 1S to be treated as taking place wherever any of them 1s

Quorum for directors’ meetings

At a directors’ meeting, unless a quorum 1s partictpating, no proposal 15 to be voted on, except a
proposal to call another meeting

The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors and unless otherwise fixed 1t 15 two provided that

1221 1f and so long as there 15 only one director the quorum shall be one, and
1222  for the purposes of any meeting held pursuant to article 16 to authorise a director’s
conflict, 1f there 15 only one director besides the director concerned and directors with

a similar interest, the quorum shall be one

If the total number of directors for the time being 1s less than the quorum required, the directors
must not take any decision other than a decision

1231 to appount further directors, or

1232  to call a general meeting so as to enable the members to appoint further directors
Chairing of directors’ meetings

The directors may appoint a director to chair their meetings

The person so appointed for the time being 1s known as the chairman

The directors may terminate the chairman’s appointment at any time

If no director has been appointed chawrman, or the chairman 1s unwilling to chair the meeting or

15 1ot participating in a directors’ meeting within ten minutes of the tume at which 1t was to start,
the participating directors must appoint one of themselves to chair 1t

5
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162

163

Casting vote

If the numbers of votes for and against a proposal are equal, the chairman or other director
chatring the meeting has a casting vote

But this does not apply 1if, 1n accordance with the articles, the chairman or other director 15 not
to be counted as participating 1n the decision-making process for quorum or voting purposes

Directors’ interests

Except to the extent that article 16 applies or the terms of any authonty given under that article
otherwise provide, and without prejudice to such disclosure as 1s required under the Companies
Act 2006, a director may be a party to, or otherwise 1nterested 1n, any transaction or
arrangement with the company and shall be entitled to participate 1n the decision-making
process for quorum and voting purposes cn any resolution concerning a matter in which he has,
directly or mdirectly, an interest or duty that confhcts or may conflict with the interests of the
company

Directors’ conflicts of interest

Subject to the provisions of the Companies Act 2006 and provided that he has disclosed to the
directors the nature and extent of any matenal interest of his, a director may, notwithstanding
his office or that, without the authorisation conferred by this article 16 1, he would or might be
m breach of his duty under the Companies Act 2006 to avoid conflicts of interest, be a director
or other officer of, or emploved by, or a party to any transaction or arrangement with, or
otherwise mnterested in, any undertaking in the same group as the company, or promoted by the
company or by any undertaking 1n the same group as the company, or in which the company or
any undertaking in the same group as the company 1s otherwise interested

No director shall

1621 byreason of hus office, be accountable to the company for any benefit which he
denves from any office or employment, or from any transaction or arrangement, or
from any interest 1n any undertaking, that 1s authonised under article 16 1 (and no such
benefit shall constitute a breach of the duty under the Companies Act 2006 not to
accept benefits from third parties, and no such transaction or arrangement shall be
lhable to be avoided on the ground of any such interest or benefit),

1622 ben breach of lus duties as a director by reason only of his excluding himself from
the receipt of information, or from participation m decision-making or discussion
(whether at meetings of the directors or otherwise), that will or may relate to any
office, employment, transaction, arrangement or wnterest that 1s authonsed under
article 16.1, or

1623 be required to disclose to the company, or use 1n relation to the company’s affairs, any
confidential information obtained by him 1n connection with any office, employment,
transaction, arrangement or interest that 1s authonsed under article 16 1 1f his domng so
would result 1n a breach of a duty or an obligation of confidence owed by him 1n that
connection

A general notice given to the directors that a director 1s to be regarded as having an interest of
the nature and extent specified in the notice 1n any transaction or arrangement 1 which a
specified person or class of persons 1s interested shall be deemed to be a disclosure that the
director has an 1nterest in any such transaction of the nature and extent so specified, and an
nterest of which a director has no knowledge and of which 1t 1s unreasonable to expect hum to
have knowledge shall not be treated as an mterest of his
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16 4 The directors may, if the quorum and voting requirements set out below are satisfied, authorise
any matter that would otherwise mnvolve a director breaching hts duty under the Compantes Act
2006 to avoid conflicts of interest, and any director {including the director concermed) may
propose that the director concerned be authorised in relation to any matter the subject of such a
conflict provided that

1641  such proposal and any authority given by the directors shall be effected 1n the same
way that any other matter may be proposed to and resolved upon by the directors
under the provisions of the articles, except that the director concerned and any other
director with a simular interest

()

)

(©)

shatl not be counted for quorum purposes as participating 1n the decision-
making process whuile the conflict 1s under consideration,

may, if the other directors so decide, be excluded from participating 1n the
decision-making process while the conflict 15 under cons:deration, and

shall not vote on any resclution authonsing the conflict except that, 1f any
such director does vote, the resolution will still be valid 1f it would have been
agreed to 1f his votes had not been counted, and

1642  where the directors give authoniy 1n relation to such a conflict

(@

(b

(c)

(@

(e

("

(2

they may (whether at the time of giving the authonty or at any ume or times
subsequently) impose such terms upon the director concerned and any other
director with a simular interest as they may determine, including, without
limutation, the exclusion of that director and any other director with a similar
mterest from the receipt of information, or participation 1n any decision-
making or discussion (whether at meetings of the directors or otherwise)
related to the conflict,

the director concerned and any other director with a similar interest will be
obliged to conduct imself 1n accordance with any terms imposed from time
to time by the directors :n relation to the conflict but will not be in breach of
his duties as a director by reason of his doing so,

the authonity may provide that, where the director concerned and any other
director with a similar mterest obtains information that 15 confidential to a
third party, the director will not be obliged to disclose that information to the
company, or to use the information n relation to the company’s affairs,
where to do so would amount to a breach of that confidence,

the authonty may also provide that the director concerned or any other
director with a stmilar interest shall not be accountable to the company for
any benefit that he receives as a result of the conflict,

the receipt by the director concerned or any other director with a similar
mterest of any remuneration or benefit as a result of the conflict shall not
constitute a breach of the duty under the Companies Act 2006 not to accept
benefits from third parties,

the terms of the authonty shall be recorded in wrniting (but the authonty shall
be effective whether or not the terms are so recorded), and

the directors may withdraw such authonty at any time

165 Subject to article 16 6, 1f a question anses at a meeting of directors or of a commuttee of
directors as to the nght of a director to participate 1n the meeting (or part of the meeting) for
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191

192

193

194
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201

voting ot quorum purposes, the question may, before the conclusion of the meeting, be referred

to the chairman, whose ruling 1n relation to any director other than the chairman 1s to be final
and conclusive

If any question as to the nght to participate 1n the meeting (or part of the meeting) should anse
1n respect of the chairman, the question 1s to be decided by a decision of the directors at that
meetng, for which purpose the chairman 1s not 10 be counted as participating 1n the meeting (or
that part of the meeting) for voting or quorum purposes

Records of decisions to be kept

The directors must ensure that the company keeps a record, 1n hard copy form, for at least 10
years from the date of the decision recorded, of every unammous or majority decision taken by
the directors

Directors’ discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about how they take
decisions, and about how such rules are to be recorded or communicated to directors

APPOINTMENT OF DIRECTORS

Methods of appointing and removing directors

Any person who 1s willing to act as a director, and 15 permitted by law to do so, may be
apponted to be a director

1911 by ordmary resolution, or
1912 by a decision of the directors

In any case where, as a result of death or bankruptcy, the company has no members and no
directors, the transmittee of the last member to have died or to have a bankruptcy order made
against him has the nght, by notice 1n wnting, to appoint a person to be a director

For the purposes of article 19 2, where two or more members die 1n circumstances rendering it
uncertain who was the last to die, a younger member 1s deemed to have survived an older
member

Any member or members holding a majority in nominal amount of the 1ssued ordinary share
capntal that confers the nght to attend and vote at general meetings may at any time appoint any
person to be a director, whether as an additional director or to fill a vacancy, and may remove
from office any director howsoever appointed and any altenate director Any such appointment
or removal shall be effected by notice 1n wnting to the company by the relevant member or
members Any such appomtment or removal shall take effect when it 1s delivered to the
registered office of the company or, if 1t 1s produced at a meeting of the directors, when 1t 1s so
produced or, 1f sent by electronic means to an address generally used by the company, when 1t 1s
sent (and article 67 2 shall not apply to 1t) Any such removal shall be without prejudice to any
claim that a director may have under any contract between him and the company

Termination of director’s appointment
A person ceases to be a director as soon as

2011 that person ceases to be a director by virtue of any proviston of the Companies Act
2006 or 15 prohtbited from being a director by law,
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211
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213

214
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231

2012  abankruptcy order 1s made against that person,

2013 acomposttion 1s made with that person’s creditors generally in satisfaction of that
person’s debts,

2014  he becomes, in the opimion of all lus co-directors, physically or mentally incapable of
discharging his duties as a director,

2015 notification is receved by the company from the director that the director 1s resigning
from office, and such resignation has taken effect in accordance with its terms, or

2016  he s otherwise duly removed from office

Directors’ remuneration

Directors may undertake any services for the company that the directors decide
Durectors are entitled to such remuneration as the directors deterrmine

2121 fortheir services to the company as directors, and

2122 for any other service which they undertake for the company

Subject to the articles, a director’s remuneration may

2131 take any form, and

21 32 include any arrangements 1 connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or n respect of that director

Unless the directors decide otherwise, directors’ remuneration accrues from day to day
Directors’ expenses \

The company may pay any reasonable expenses which the directors (and any alternate directors
or company secretary) properly incur in connection with their attendance at

2211 meetings of directors or commuttees of directors,
2212 general meetings, or

2213 separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise m connection with the exercise of their powers and the discharge of their
responsibilities 1n relation to the company

ALTERNATE DIRECTORS

Appointment and removal of alternate directors

Any director may appoint as an alternate any other director, or (with the prior approval of a
majonty of the other directors) any other person, to

2311 exercise that director’s powers, and

2312  carry out that director’s responsibilities,
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241

242

243

244

245

18,

1n relation to the taking of decisions by the directors, 1n the absence of the alternate’s appointor
Any appomntment or removal of an alternate must 1dentify the proposed alternate and be effected
by notice 1n wnting to the company signed by his appointor, or 1n any other manner approved
by the directors.

Rights and responsibilities of alternate directors

An alternate director may act as alternate director to more than one director and has the same
rights 1n relation to any decision of the directors as the alternate’s appointor

Except as the articles specify otherwise, alternate directors.

2421 are deemed for all purposes to be directors,

2422  are hable for their own acts and omissions,

2423  are subject to the same restrictions as their appointors, and

2424  are not deemed to be agents of or for their appointors

and, in particular (without limitation), each alternate director shall be entitled to receive notice
of all meetings of directors and of all meetings of commuttees of directors of which his
appointor 1s a member

A person who 1s an alternate director but not a director

2431 may be counted as participating for the purposes of determining whether a quorum 1s
present (but only 1f that person’s appointor 15 not participating),

2432  may participate in a unammous dectston of the directors (but only if his appointor 1s
an eligible director 1n relation to that decision, but does not participate), and

2433  shall not be counted as more than one director for the purposes of articles 24 3 1 and
2432

A director who 1s also an alternate director 1s entitled, in the absence of his appomntor, 1o a
separate vote on behalf of his appointor, 1n addition to his own vote on any decision of the
directors (provided that his appointor 1s an eligible director 1nt relation to that decision), but shatl
not count as more than one director for the purposes of determumng whether a quorum s
present

An alternate director 1s not entitled to receive any remuneration from the company for serving
as an alternate director except such part of the alternate’s appointor’s remuneration as the
appointor may direct by notice 1n wnting made to the company

Termination of alternate directorship

An alternate director’s appointment as an alternate terminates

2511 when the alternate’s appointor revokes the appointment by notice to the company
wrniting specifying when 1t 1s to terminate,

2512 onthe occurrence, 1n relation to the alternate, of any event which, 1f 1t occurred 1n
relation to the alternate’s appointor, would result in the termination of the appointor’s
appointment as a director,

2513 onthe death of the alternate’s appointor,
10
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262
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2514  when the alternate’s appointor’s appointment as a director terminates, or

2515 when the alternate 1s removed 1n accordance with the articles

PART 3
SHARES AND DISTRIBUTIONS

SHARES

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 1ssue shares with such nghts or restnictions as may be determined by ordinary
resolution

The company may 1ssue shares which are to be redeemed, or are liable to be redeemed at the
option of the company or the holder, and the directors may determine the terms, conditions and
manner of redemption of any such shares

Company not bound by less than absolute interests

Except as required by law, no person 1s to be recogmsed by the company as holding any share
upon any trust, and except as otherwise required by law or the articles, the company 15 not in
any way to be bound by or recognise any interest 1n a share other than the holder’s absolute
ownership of 1t and all the nghts attaching to 1t

Exclusion of statutory pre-emption provisions !

Sections 561 and 562 of the Companies Act 2006 shall not apply to an allotment of equity
secunties made by the company

Fractional entitlements

Where there has been a consolidation or division of shares and, as a result, members are entitled
to fractions of shares, the directors may

2911 sell the shares representing the fractions to any person including the company for the
best price reasonably obtainable,

2912 authorise any person to execute an wnstrument of transfer of the shares to the purchaser
or a person nomunated by the purchaser, and

2913  distnibute the net proceeds of sale in due proportion among the holders of the shares

Where any holder’s entitlement to a portion of the proceeds of sale under article 29 1 amounts \
to less than a mimimum figure determined by the directors, that member’s portion may be |
retained for the benefit of the company |

The persen to whom the shares are transferred pursuant to articie 29 1 1s not obliged to ensure |
that any purchase money 15 received by the person entitled to the relevant fractions The

transferee’s title to the shares 1s not affected by any wrregulanty 1n or invahidity of the process

leading to their sale
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301
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31.

311
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313

LIEN AND FORFEITURE
Company’s lien over shares

The company has a lien (the “company’s lien”) over every share which 1s partly paid for any
part of

3011 that share’s nominal value, and
3012  any premsum at which it was 1sseed,

which has not been paid to the company, and which 1s payable immediately or at some time 10
the future, whether or not a call notice has been sent 1n respect of 1t

The company’s lien over a share

3021 takes pnority over any third party’s interest 1n that share, and

3022 extendsto any dividend or other money payable by the company 1n respect of that
share and (1f the hien 15 enforced and the share 1s sold by the company) the proceeds of

sale of that share

The directors may at any time decide that a share which 1s or would otherwise be subject to the
company’s lien shall not be subject to 1t, either wholly or 1n part

Enforcement of the company’s lien

Subject to the provisions of this article, 1f

3111  alen enforcement notice has been given in respect of a share, and

3112 the person to whom the notice was given has failed to comply with it,

the company may sell that share 1n such manner as the directors decide

A len enforcement notice

3121 may only be given 1n respect of a share which 1s subject to the company’s lien, 1n
respect of which a sum 15 payable and the due date for payment of that sum has
passed,

3122 must specify the share concerned,

3123 must require payment of the sum within 14 clear days of the notice,

31.24 must be addressed euther to the holder of the share or to a transmuttee of that holder,
and

3125 must state the company’s intention to sell the share iIf the notice 1s not complied with
Where shares are sold under this article

3131 the directors may authorise any person to execute an instrument of transfer of the
shares to the purchaser or to a person nomunated by the purchaser, and

3132 the transferee 1s not bound to see to the application of the consideration, and the
transferee’s title 1s not affected by any 1rregulanty 1n or invalidity of the process
leading to the sale
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315

32.

321

322

323

324

33.

331

332

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the lien) must be applied

3141 first, in payment of so much of the sum for which the lien exists as was payable at the
date of the lien enforcement notice, and

3142 second, to the person entitled to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the company for cancellation, or
an indemmty 1n a form reasonably satisfactory to the directors has been given for any
lost certificates, and subject to a lien equivalent to the company’s lien over the shares
before the sale for any money payable in respect of the shares after the date of the hen
enforcement notice

A statutory declaration by a director or the company secretary (1f any) that the declarant 1s a

director or the company secretary and that a share has been sold to satisfy the company’s lien on

a specified date

3151 1sconclusive evidence of the facts stated 1n 1t as against all persons claiming to be
entitled to the share, and

3152  subject to compliance with any other formalities of transfer required by the articles or
by law, constitutes a good title to the share

Call notices

Subject to the articles and the terms on which shares are allotted, the directors may send a notice

(a “call notice”) to a member requuning the member to pay the company a specified sum of

money (a “call”} which 15 payable in respect of his shares at the date when the directors decide

to send the call notice

A call notice

3221 may not require a member to pay a call which exceeds the total sum unpaid on the
shares (whether as to nomuinal value or any amount payable to the company by way of
premiumy),

3222 must state when and how any call to winch it relates 1s to be pard, and

3223 may permit or require the call to be made 1t instalments

A member must comply with the requirements of a call notice, but no member 1s obliged to pay
any call before 14 clear days have passed since the notice was sent

Before the company has received any call due under a call notice the directors may
3241 revoke it wholly or 1n part, or

3242 specify a later time for payment than 1s specified in the notice,

by a further notice in writing to the member 1n respect of whose shares the call 1s made
Liability to pay calls

Liability to pay a call 1s not extinguished or transferred by transferning the shares in respect of
which 1t 1s required to be paid

Joint holders of a share are jointly and severally Liable to pay all calls in respect of that share
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333 Subject to the terms on which shares are allotted, the directors may, when 1ssuing shares,
provide that call notices sent to the holders of those shares may require them

3331 topay calls which are not the same, or
3332  topay calls at different imes
34. When call notice need not be issued

341 A call notice need not be 1ssued 1n respect of sums whach are specified, in the terms on which a
share 1s 1ssued, as being payable to the company in respect of that share

3411 onallotment,
3412 onthe occurrence of a particular event, or
3413 onadate fixed by or in accordance with the terms of 1ssue

342 But if the due date for payment of such a sum has passed and 1t has not been paid, the holder of
the share concermed 1s treated in all respects as having failed to comply with a call notice 1n
respect of that sum, and 1s hiable to the same consequences as regards the payment of interest
and forfeiture

3s. Failure to comply with call notice: automatic consequences

51 If a person 1s hiable to pay a call and fails to do so by the call payment date

3511 the directors may 1ssue a notice of intended forfesture to that person, and

3512  unui the call 1s paid, that person must pay the company interest on the call from the
call payment date at the relevant rate

352 For the purposes of this article
3521 the “call payment date” 1s the time when the call notice states that a call 1s payable,
unless the directors give a notice specifying a later date, in which case 1t 1s that later
date, and

3522 the “relevant rate” 1s

(a) the rate fixed by the terms on which the share 1n respect of which the call 1s
due was allotted,

(b) such other rate as was fixed 1n the call notice which required payment of the
call, or has otherwise been determined by the directors, or

(c) 1f no rate 15 fixed 1n ether of these ways, 5 per cent per annum
353 The relevant rate must not exceed by more than 5 percentage points the base lending rate most
recently set by the Monetary Policy Committee of the Bank of England in connection with 1ts
responsibilities under Part 2 of the Bank of England Act 1998
354 The directors may waive any obligation to pay interest on a call wholly or 1n part

36. Notice of intended forfeiture

A notice of intended forferture
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37.

38.

381

382

383

3611 may be sent in respect of any share m respect of which a cail has not been paid as
required by a call notice,

3612 must be sent to the holder of that share {or all the joint holders of that share) or to a
transmiitee of that holder,

3613 must require payment of the call and any accrued interest and all expenses that may
have been incurred by the company by reason of such non-payment by a date which 1s
not less than 14 clear days after the date of the notice,

3614 must state how the payment 1s to be made, and

3615 must state that, if the notice 15 not complied with, the shares 1n respect of which the
call 1s payable will be liable to be forfeited

Directors’ power to forfeit shares

If a notice of intended forfeiture 1s not comphied with before the date by which payment of the
call 1s required 1n the notice of intended forfeiture, the directors may decide that any share 1n
respect of which 1t was given 1s forfeited, and the forfeiture 15 to 1nclude all divadends or other
moneys payable in respect of the forfeited shares and not paid before the forfesture

Effect of forfeiture

Subject to the articles, the forfeiture of a share extinguishes

3811 all mterests in that share, and all claims and demands against the company 1n respect
of it, and

3812  all other nghts and habihities incidental to the share as between the person whose share
1t was prior to the forfeiture and the company

Any share which 1s forfeited 1n accordance wath the articles

3821 1sdeemed to have been forferted when the directors decide that 1t 1s forfeited,
3822 1sdeemed to be the property of the company, and

3823 may be sold, re-allotted or otherwise disposed of as the directors think fit

If a person’s shares have been forfeited

3831 the company must send that person notice that forfeiture has occurred and record it 1n
the register of members,

3832 that person ceases to be a member i respect of those shares,

3833 that person must surrender the certificate for the shares forfeited to the company for
cancellation,

3834 that person remains liable to the company for all sums payable by that person under
the articles at the date of forferture 1n respect of those shares, including any mnterest
(whether accrued before or after the date of forfeiture), and

3835  the directors may waive payment of such sums wholly or n part or enforce payment

without any allowance for the value of the shares at the time of forfeiture or for any
consideration received on their disposal
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391
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40.

401

402

403
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41.

411
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At any time before the company disposes of a forfeited share, the directors may decide to cancel
the forferture on payment of all calls, interest and expenses due 1n respect of 1t and on such other
terms as they think fit

Procedure following forfeiture

If a forferted share 1s to be disposed of by being transferred, the company may receive the
consideration for the transfer and the directors may authonse any person to execute the

instrument of transfer

A statutory declaration by a director or the company secretary that the declarant 1s a director or
the company secretary and that a share has been forfeited on a specified date

3921 s conclusive evidence of the facts stated in 1t as against all persons clauning to be
entitled to the share, and

3922 subject to comphance with any other formalities of transfer required by the articles or
by law, constitutes a good title to the share

A person to whom a forfeited share 15 transferred 1s not bound to see to the application of the
consideration (1f any) nor 1s that person’s title to the share affected by any irregulanty in or
invalidity of the process leading to the forfeiture or transfer of the share

If the company sells a forfeited share, the person who held 1t pnior to its forferture 1s entitled to
receive from the company the proceeds of such sale, net of any commission, and exciuding any
amount which

3941 was, or would have become, payable, and

3942 had not, when that share was forfeited, been paid by that person 1n respect of that
share,

but no mterest 1s payable to such a person 1n respect of such proceeds and the company 1s not
required to account for any money earned on them

Surrender of shares

A member may surrender any share

4011 1nrespect of which the directors may 1ssue a notice of intended forfeiture,
4012  which the directors may forfent, or

4013  which has been forfeited

The directors may accept the surrender of any such share

The effect of surrender on a share 1s the same as the effect of forfeiture on that share

A share which has been surrendered may be dealt with 1n the same way as a share which has
been forfeited

Share certificates

The company must 1ssue each member, free of charge, with one or more certificates 1n respect
of the shares which that member holds

Every certificate must specify
16
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414

415
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421
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43.

431

432

4313

43 4

4121 e respect of how many shares, of what class, 1t 15 1ssued,

41 22  the nomnal value of those shares,

4123  the amount paid up on them, and

4124  any distngmshing numbers assigned to them

No certificate may be 1ssued n respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued n respect of 1t
Certificates must

4151 have affixed to them the company’s common seal, or

41 52  be otherwise executed in accordance with the Companies Acts

The directors may deterrne, either generally or 1n relation to any particular case, that any
signature on any certificate need not be autographic but may be applied by some mechanical or
other means, or printed on the certificate, or that certificates need not be signed

Replacement share certificates

If a certificate 1ssued in respect of a member’s shares 1s

4211 damaged or defaced, or

4212 said to be lost, stolen or destroyed,

that member 1s entitled to be 1ssued with a replacement certificate n respect of the same shares

A member exercising the right to be 1ssued with such a replacement certificate

4221 may at the same tume exercise the right to be 1ssued with a smgle certificate or
separate certificates,

4222 must return the certificate which 1s to be replaced to the company 1f 1t 15 damaged or
defaced, and

4223  must comply with such conditions as to evidence, indemmty and the payment of a
reasonable fee as the directors decide

Share transfers
Shares may be transferred by means of an mstrument of transfer in any usual form or any other
form approved by the directors, which 1s executed by or on behalf of the transferor and, 1f the

shares are not fully paid, the transferee

No fee may be charged for registening any mstrument of transfer or other document relating to
or affecting the title to any share

The company may retain any mstrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee’s name 15 entered 1n the register
of members as holder of 1t
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435 Notwithstanding anything to the contrary in these articles, the directors shall not dechne to
register any transfer of shares, nor may they suspend registration thereof, where such a transfer

4351 1sexecuted by any chargee to whom such shares have been charged by way of
security, or by a nominee of such chargee (“secured institution”),

4352 1sexecuted by a secured mstitution, pursuant to the power of sale under such security,
and a certificate by an official of such secured 1nstitution that the shares were so
charged and the transfer was so executed shall be conclusive evidence of such facts, or

4353 1sdelivered to the company for registration by a secured institution 1n order to perfect
1ts security over the shares,

and the directors shall immediately register any such transfer for shares upon receipt and
furthermore, notwithstanding anything to the contrary in these articles, no shares in the
company to be transferred or proposed to be transferred to a secured mstitution shall be required
to be offered to the shareholders for the time being of the company and no such shareholder
shall have any nght under the articles or otherwise to require such shares to be transferred to
them for valuable consideration or otherwise

43 6 Any lien on shares which the company has shall not apply 1n respect of any shares which have
been charged by way of secunity to a bank or financial institution or a subsidiary of a bank or
financial institution

44. Transmission of shares

441 If tstle to a share passes to a transmmitee, the company may only recogmise the transmmittee as
having any title to that share

442 A transmittee who produces such evidence of entitlement to shares as the directors may
properly require

4421 may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person, and

4422  subject to the articles, and pending any transfer of the shares to another person, has the
same rights as the holder had

443 But transmittees do not have the nght to attend or vote at a general meeting, or agree to a
proposed written resolution, 1n respect of shares to which they are entitled, by reason of the
holder’s death or bankruptcy or otherwise, unless they become the holders of those shares

45, Exercise of transmittees’ rights

451 Transmittees who wish to become the holders of shares to which they have become entitled
must notify the company in wnting of that wish

452 If the transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transfer 1n respect of it

453 Any transfer made or executed under this article 15 to be treated as 1f it were made or executed
by the person from whom the transmittee has dernived rights in respect of the share, and as if the
event which gave nse to the transmission had not occurred
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Transmittees bound by prior notices

If a notice 1s given to a member 1n respect of shares and a transmuttee 1s entitled to those shares,
the transmattee 15 bound by the notice 1f 1t was given to the member before the transmuttee’s
name has been entered 1 the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

The company may by ordinary resolution declare dividends, and the directors may decide to pay
mtenm dividends

A dividend must not be declared unless the directors have made a recommendation as to its
amount Such a dividend must not exceed the amount recommended by the directors

No dividend may be declared or paid ualess 1t 1s 1n accordance with members’ respective rnghts

Unless the members’ resolution to declare or directors’ deciston to pay a divadend, or the terms
on which shares are 1ssued, specify otherwise, 1t must be paid by reference to each member’s
holding of shares on the date of the resolution or decision to declare or pay 1t

If the company’s share capital 1s divided into different classes, no intenm dividend may be paid
on shares carrying deferred or non-preferred nghts if, at the time of payment, any preferential
dividend 1s 1n arrear

The directors may pay at intervals any dividend payable at a fixed rate if 1t appears to them that
the profits available for distribution justify the payment

If the drrectors act 1n good faith, they do not incur any liability to the holders of shares
confernng preferred nghts for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred nghts

Payment of dividends and other distributions

Where a dividend or other sum which 15 a distnbution 1s payable 1n respect of a share, 1t may be
paird by such means of payment as the directors agree with the distnbution recipient or by such
other means as the directors decide

Dhividends may be declared or paid in any currency and the directors may agree with any
distnibution recipient that dividends which may at any tume or from time to time be declared or
become due on his shares i one currency shail be paid or satisfied 1n another, and may agree
the basis of conversion to be applied and how and when the amount to be paid 1n the other
currency shall be calculated and paid and for the company or any other person to bear the costs
involved

In the articles, “the distribution recipient” means, in respect of a share i respect of which a
dividend or other sum 15 payable

4831 the holder of the share, or

4832  1fthe share has two or more joint holders, whichever of them 1s named first in the
register of members, or

4833  if the holder 1s no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee
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52.

No interest on distributions

The company may not pay interest on any dividend or other sum payable 1n respect of a share
unless otherwise provided by

4911 the terms on which the share was 1ssued, or

4912 the provisions of another agreement between the holder of that share and the company
Unclaimed distributions

All dividends or other sums which are

5011 payable n respect of shares, and

5012 unclaimed after having been declared or become payable,

may be 1nvested or otherwise made use of by the dwectors for the benefit of the company until
claimed

The payment of any such dividend or other sum into a separate account does not make the
company a trustee in respect of 1t

If

5031 12 years have passed from the date on which a dividend or other sum became due for
payment, and

5032 the distnbution recipient has not claimed 1t,

the distnbution recipient 1s no longer entitled to that dividend or other sum and 1t ceases to
remain owing by the company

Non-cash distributions

Subject to the terms of 1ssue of the share in question, the company may, by ordinary resolution
on the recommendation of the directors, decide to pay all or part of a dividend or other
distnbution payable in respect of a share by transfernng non-cash assets of equivalent value

{including, without limitation, shares or other secunties 1n any company)

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

5121 fixing the value of any assets,

5122 paymng cash to any distibution recipient on the basis of that value n order to adjust
the rights of recipients, and

5123 vesting any assets in trustees
Waiver of distributions

Distribution recipients may waive their entitlement to a dividend or other distribution payable in
respect of a share by giving the company notice in writing to that effect, but 1f

5211 the share has more than one holder, or
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5212 more than one person 1s entitled to the share, whether by reason of the death or
bankruptcy of one or more jomnt holders, or otherwise,

the notice 15 not effective unless 1t 1s expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums
Subject to the articles, the directors may, 1f they are so authonsed by an ordinary resolution

5311 decide to capitalise any profits of the company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the company’s share premium account or capital redemption
reserve, and

5312 appropnate any sum which they so decide to capitalise {a “capitalised sum™) to the
persons who would have been entitled to it 1f 1t were distributed by way of dividend
(the “persons entitled”) and 1n the same proportions

Capitalised sums must be applied

5321 on behalf of the persons entitled, and

5322 1nthe same proportions as a dividend would have been distnbuted to them

Any capitalised sum may be applied 1n paying up new shares of a nominal amount equal to the

capitalised sum which are then allotted credited as fully paid to the persons entitled or as they
may direct

A capitalised sum which was appropriated from profits available for distmbution may be
applied

5341 1 ortowards paying up any amounts unpaid on existing shares held by the persons
entitled, or

5342 1npaying up new debentures 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

5351 apply capitalised sums 1n accordance with articles 53 3 and 53 4 partly in one way and
partly 1n another

5352 make such arrangements as they think fit to deal with shares or debentures becoming
distributable m fractions under this article (including the 1ssuing of fractional
certtficates or the making of cash payments), and

5353 authonse any person to enter into an agreement with the company on behalf of all the

persons entitled whach 1s binding on them 1n respect of the allotment of shares and
debentures to them under this article

PART 4
DECISION-MAKING BY MEMBERS

21

(22998229 01)




54.

541

542

543

54 4

545

35,

56.

561

562

563

57.
571

572

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

A person 1s able to exercise the night to speak at a general meeting when that person1s1n a
position to communicate to all those attending the meeting, during the meeting, any information
or opmions which that person has on the business of the meeting

A person 1s able to exercise the right to vote at a general meeting when

5421 that person is able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

5422 that person’s vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending

the meeting

The directors may make whatever arrangements they consider appropnate to enable those
attending a general meeting to exercise their nghts to speak or vote at it

In determining attendance at a general meeting, 1t 1s immaterial whether any two or more
members attending 1t are 1n the same place as each other

Two or more persons who are not 1n the same place as each other attend a general meeting 1f
their circumstances are such that 1if they have (or were to have) nghts to speak and vote at that
meeting, they are (or would be) able to exercise them

Quorum for general meetings

No business other than the appointment of the chairman of the meeting 1s to be transacted at a
general meeting 1f the persons attending 1t do not constitute a quorum

Chairing general meetings

If the directors have appointed a chairman, the chairman shall chair general meetings 1f present
and wilhng to do so

If the directors have not appointed a chairman, or 1f the chairman 1s unwilling to chair the
meeting or 1s not present within ten minutes of the time at which a meeting was due to start

5621 the directors present, or
5622 (1f no directors are present), the meeting,

must appont a director or member to chair the meeting, and the appointment of the chairman of
the meeting must be the first business of the meeting

The person chainng a meeting 1n accordance with this article is referred to as “the chairman of
the meeting”

Attendance and speaking by directors and non-members
Directors may attend and speak at general meetings, whether or not they are members
The chairman of the meeting may permit other persons who are not

5721 members, or
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5722 otherwise entitled to exercise the nghts of members 1n relaton to general meetings,

to attend and speak at a general meeting

Adjonrnment

If the persons attending a general meeting within half an hour of the time at which the meeting

was due to start do not constitute a quorum, or if during a meeting a quorum ceases to be

present, 1f the meeting was convened by the members, the meeting shall be dissolved and, 1n

any other case, the chairman of the meeting must adjourn 1t  If at the adjourned meeting the

persons attending within half an hour of the time at which the meeting was due to start do not

constitute a quorum, the members present shall constitute a quorum

The chairman of the meeting may adjourn a general meeting at which a quorum 1s present 1f

5821 the meeting consents to an adjournment, or

5822 1t appears to the chairman of the meeting that an adjournment 1s necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting 1s conducted 1n an orderly manner

The chairman of the meeting must adjourn a general meeting 1f directed to do so by the meeting

When adjourning a general meeting, the chairman of the meeting must

5841 ether specify the time and place to which 1t 1s adjourned or state that it 1s to continue
at a tiume and place to be fixed by the directors, and

5842 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 adjourned meeting 1s to take place more than 14 days after it was
adjourned, the company must give at least seven clear days’ notice of 1t

5851 to the same persons to whom notice of the company’s general meetings 1s required to
be given, and

5852 contaiung the same information which such notice 1s required to contam

No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

A resolution put to the vote of a gencral meeting must be decided on a show of hands unless a
poll 1s duly demanded in accordance with the articles

Errors and disputes
No objection may be raised to the qualification of any person voting at a general meeting except
at the meeting or adjourned meeting at which the vote objected to 1s tendered, and every vote

not disallowed at the meeting 1s vahd

Any such objection must be referred to the chairman of the meeting, whose decision 1s final
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Poll votes
A poll on a resolution may be demanded
61 11 m advance of the general meeting where 1t 1s to be put to the vote, or

6112 atageneral meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution 1s declared

A poll on a resolution may be demanded by any qualifying person (as defined 1 section 318 of
the Compames Act 2006) present and entitled to vote on the resolution

A demand for a poll may be withdrawn 1f
6131 the poll has not yet been taken, and
6132  the chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not be taken to have invalidated the result of a show of hands
declared before the demand was made

Polls must be taken immediately and 1n such manner as the chairman of the meeting directs
Content of proxy notices

Proxies may only validly be appointed by a notice in writing (a “proxy notice™) which
6211 states the name and address of the member appointing the proxy,

6212 1dentifies the person appointed to be that member’s proxy and the general meeting 1in
relation to which that person 15 appointed,

6213 1ssigned by or on behalf of the member appointing the proxy, or 1s authenticated n
such manner as the directors may determine, and

6214 1s delivered to the company 1n accordance with the articles not less than 48 hours
before the time appointed for holding the general meeting 1n relation to which the
proxy 1s appownted and n accordance with any instructions contained in the notice of
the general meeting to which they relate (but notwithstanding this an appointment of a
proxy may be accepted by the directors at any time prior to the meeting at which the
person named 1n the appointment proposes to vote {or, where a poll 1s demanded at the
meeting, but not taken forthwith, at any time prior to the taking of the poll))

The company may require proxy notices to be delivered m a particular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appomnted under them 1s to vote (or that the proxy is
to abstain from voting) on one or more resolutions, but the company shall not be obliged to
ascertain that any proxy has complied with those or any other nstructions given by the
appointor and no decision on any resolution shall be vitiated by reason only that any proxy has
not done so

On a vote on a resolution on a show of hands at a meeting, every proxy present who has been
duly appointed by one or more members entitled to vote on the resolution has one vote, except
that if the proxy has been duly appointed by more than one member entitled to vote on the
resolution and
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632

633

634
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643

6241 has been mnstructed by one or more of those members to vote for the resolution and by
one or more other of those members to vote against 1t, or

6242 has been mnstructed to vote the same way (either for or against) on the resolution by all

of those members except those who have given the proxy discretion as to how to vote
on the resolution

the proxy 1s entitled to one vote for and one vote against the resolution
Uniess a proxy notice indicates otherwise, 1t must be treated as

6251 allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

6252 appointing that person as a proxy mn reiation to any adjournment of the general
meeting to whach 1t relates as well as the meeting itself

Delivery of proxy notices

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled 1n respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the company by or on behalf of that person

An appomntment under a proxy notice may be revoked by delivering to the company a notice 1n
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given

A notice revoking a proxy appomtment only takes effect 1f 1t 1s delivered before the start of the
meeting or adjourned meeting to which 1t relates

If a proxy notice 15 not executed by the person appointing the proxy, it must be accompanied by

written evidence of the authonity of the person who executed it to execute 1t on the appontor’s
behalf

Amendments to resolutions

An ordimary resolution to be proposed at a general meeting may be amended by ordinary
resolution if

6411 notice of the proposed amendment 1s given to the company 1n writing by a person
entitled to vote at the general meeting at which 1t 1s to be proposed not less than 48
hours before the meeting 1s to take place (or such later time as the chairman of the
meeting may determme), and

6412 the proposed amendment does not, 1 the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary resolution
if

6421 the chairman of the meeting proposes the amendment at the general meeting at which
the resolution 1s to be proposed, and

6422 the amendment does not go beyond what 15 necessary to correct a grammatical or
other non-substantive error 1n the resolution

If the chairman of the meeting, acting 1n good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman’s error does not invalhidate the vote on that resolution
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681
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69.

No voting of shares on which money owed to company
No voting nghts attached to a share may be exercised at any general meeting, at any
adyournment of 1t, or on any poll called at or 1n relation to 1t, or 1n relation to any written

resolution of the company unless all amounts payable to the company 1n respect of that share
have been paid

APPLICATION OF RULES TO CLASS MEETINGS

Ciass meetings

The provisions of the articles relating to general meetings apply, with any necessary
modifications, to meetings of the holders of any class of shares

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Subject to the articles, anything sent or supphied by or to the company under the articles may be
sent or supplied 1n any way 1n which the Companies Act 2006 provides for documents or
mformation which are authonsed or required by any provision of that Act to be sent or supplied
by or to the company

Subject to the articles, any notice or document to be sent or supphed to a director in connection
with the taking of decisions by directors may also be sent or supplied by the means by which
that director has asked to be sent or supphed with such notices or documents for the time being
A director may agree with the company that notices or documents sent to that directorin a
particular way are to be deemed to have been received within a specified tume of their being
sent, and for the specified tume to be less than 48 hours

Company seals

Any common seal may only be used by the authonty of the directors

The directors may decide by what means and in what form any common seal 1s to be used
Unless otherwise decided by the directors, 1if the company has a common seal and 1t 1s affixed to
a document, the document must also be signed by at least one authonsed person mn the presence
of a witness who attests the signature.

For the purposes of this article, an authonised person 1s

6841 any director of the company,

6842 the company secretary (if any), or

6843  any person authonsed by the directors for the purpose of signing documents to which
the common seal 15 applied

No right to inspect accounts and other records
Except as provided by law or authonsed by the directors or an ordinary resolution of the

company, no person 18 entitled to inspect any of the company’s accounting or other records or
documents merely by virtue of being a member
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Secretary

Subject to the Companies Act 2006, the directors may appoint a company secretary {or two or
more persons as joint secretary) for such term, at such remuneration and upon such conditions
as the directors may think fit, and any company secretary (or joint secretary) so appointed may
be removed by the directors The directors may also from time to time appoint on such terms as
they think fit, and remove, one or more assistant or deputy secretaries

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

Subject to article 71 2 (but wathout prejudice to any mndemnity which a relevant officer 1s
otherwise entitled)

7111  arelevant officer may be indemmfied out of the company’s assets to whatever extent
the directors may determine against

(a) any hability incurred by that officer in connection with any negligence,
default, breach of duty or breach of trust in relation to the company or a
group undertaking,

)] any liability incurred by that officer in connection with the acuvities of the

company or a group undertaking 1n 1ts capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the Companies
Act 2006),

©) any other hability incurred by that officer as an officer of the company or a
group undertaking, and

7112  the company may, to whatever extent the directors may deterrmne, provide funds to
meet expenditure incurred or to be incurred by a relevant officer in defending any
criminal or civil proceedings 1n connection with any alleged negligence, default,
breach of duty or breach of trust by him 1n relation to the company or any of 1ts group
undertakings, or any investigation, or action proposed to be taken, by a regulatory
authority in that connection, or for the purposes of an application for relief, or in order
to enable a director to avoid incurnng such expenditure

Thus article does not authorise any indemmity that would be prohibited or rendered void by any
provision of the Compames Acts or by any other provision of law

Insurance

The directors may decide to purchase and maintain msurance, at the expense of the company,
for the benefit of any relevant officer in respect of any relevant loss

In thas article, a “relevant loss” means any loss or liability which has been or may be incurred
by a relevant officer in connection with that officer’s duties or powers 1n relatton to the
company, any of 1ts group undertakings or any pension fund or employees’ share scheme of the
company or of any of its group undertakings
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