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Company No.164291 THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

| "

AUSTIN REED GROUP PLC

COMPANIES SOUSE |
‘ RECEIVED

pASSED ON 14 JUNE 190 LONDON - CARDIEE

| : ‘ 25JUL1993"ZB]UL1990 ,

w18

At the Seventieth Annual General Meeting of.A&gzin Reed Group FLC held on

SPECIAL RESOLUTION%

14 June 1950 the Ffollowing resolutions were passed as’ Special‘

Raesolutiongi-

A THAT in accordance with Article 11(B)} of the Company's Articles of
Assoclation, for the perigd eﬁding on the date of the Annual General

‘Meeting to be held during 1991 or on 14 September 1991 whichever is the

earlieri-

(a) the Directors be generally and unconditionally authorised
pursuant to ‘$ection 80 of the /_Compaﬁi\es Act 1985 to exexcise all
poweré of the [Gompany to allot relevant securities up to an
aggregate nominai amount of £1,850,000, and

(p) the Directors bte empowered pursuant to Section 95 of the
Gompanies Act 1985 to allet equity securities (within the meening of
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Section 94 of the sgaid Act) for cash a» if Sub-section {i) of
Section 89 of the said Act did not apply to any such allotment:—

(1) in connection with a rights issue, and

(ii5fup to an aggregate nominal amount of £349,000 (being 5% of

the nominal amount of the iscued Share Capital at 31 January

1990) othervise than in connection with a rights issue. &
B THAT the Memorandum of Association of the Company be and is hereby
altered by inserting in Clause 4 after sub-clause (n) a new sub-clause

R

{nn) as follows:~

{(nn)(1) To purchase and maintain insurance for or for the benefit

of any persons who are or were at any time Directors, officers ar

employees or Auditors of the Company, or of any other company which

is its holding company or in which the Company or such holding
company or any of the predecessors of the fompany or of such holding
company has any interest whether direct or indirect or which is in
any way allied to or associated with the Company, or of any
subsidiary undertaking of the Qompan# oxr oanny such other company,
or who are or vere at any time trustees of any ﬁension fund in wvhich
any employees of the Company or of any such other company or
_subsidiary undertaking are interested, including (without prejudice
ﬁc the generality of the foregoing) insurance against any liabi!ity
incurred by such persons in respect of any act or omission in”the
actual or purported executlion andf/or discharge of their ggties
and/or in the exercise or purported exercise of theitr powers aﬁéipr‘
otherwise in relation to their duties, powers or offices in relatish
fo the Company or any such other company, subsidiary undertaking or
pension ﬁund‘;nd (i1) to such extent as may be permitted by law
otherwise to indemnify or to exempt an& such person against or from
uny such 1lability; for the purposes of this clause "ﬁolding
compeny' and Ysubsidiary undertaking” shall have the same meanings

as 1n the Companies Act 1989,
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THAT the Articles of Association of the Company be and are hereby

by inserting after Artisle 76 a newv Article 76(4) as follows:-

76(4A) Without prejudice fo the provisions of Article 138
the Directors shall have power to purchase and maintain
insurance for or for the benefit of any persons who are or vere
at any time Directors, officenrs or employees or Auditors of tﬁ€
Company, or of any other company which is its holding company
or in which the Company or such holding company or any of the
predecessors of the Company or of such hold1n”fc0mpany has any
interest whether direct or ind;rect or which is in any way
allied . to or associated with the Company, or of any subsidiary
undertaking of the Company or of any such other company, or who
are or were at any time trustees of any pension fund in wblch
any employees of the Company or of any such other company br

subsidiary undertaking are 1nterested including (w1thout
:‘prejud{ce to the generality of the toregoing) insurance against
any llability ﬁncurred by such’ persons in resp ct of any aat or
omission Ln’%he actual or purportpd ‘execution and/or discharge
of their duties and/ormin the exercise .of their powers and/or
otherwise in relation to their ‘duties,;:pdwers or offices in
relation to the Company or any:such other company, subsidiary
undertaking or pension fund; for the purpeses of this article
”hnldlng company and "subsidiary underta%jng shall have the

same meanings as in the Companies Act 1989,

(i1} by inserting the following as a nev sub-paragraph numbered (vi)
in Article 93(B):-
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(vi) any proposal concerning any iusurance which the Company is
empovered to gurchasn and/or maintain for or for the benefit of
any Directors of ﬁhe Company or for persens who inélude
Directors of the Company provided that for the purposes of this

sub—-paragraph insurance shall mean only insurance against
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liability incurred by a Director in respect of any act or
omission by him as referred to in Article 76(A) or any other
ingurance which the Company is empowered to purchase and/or
maintain for or for the benefit of any groups of persons

consisting of or including Directors of the Company.

N

D THAT the Articles of Association of the Company be and are hereby

altered by deleting Article 62 and substituting therefor the fellowing

new Article:-
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(A) No member shall, unltess the Directors othervise determine,
be entitled In respect of any szhare held by him to vote either
personally or bylgroxy at a Genefal Meeting or a meeting of the
holders of any éiass of shares of the Company or to exercise

any other right conferred by membership in relation to General

Meetings of the Company or meetings of the holders of any class

of shares of the Company if any call or other sum presently
payable by him to the Company in .raspect of thet share remains
unpaid.

(38) tl) If any member, or any other parson appzaring to be
interested in shares. held by such member, has” be;n duly\served'
with a notice under section 212 of the Companias Act 1985 and
is in default for the prescribed period in supplying fo the
Company the information théréby required, then (unless the
Directors otherwise determine) in respect of the shares in the
shareholding account in the Reéister of Members which comprises
or includes the schares in relation to which the Qefault
occurred or such of them as the Directors may determine from
tima to time {all, or the relevant number as appropriate of
such shares, being the "default shares whlch expression shall
include any further shares which are ‘issued in respect of such
shares) for so long as the default continues the member shall
not, nor shall any transferee to whom any of such shares are
transferred other than pursuant to an approved transfer or

pursuant to sub-paragraph (2)(ii) of paragraph (B) of this




Article, be entitled to vote gither personally or by

repregentative or by prdky at a General Meeting of the Company
or a meeting of the holders of any class of shares of the
Company or to exercise any other right conferred by membership
in relation to Ceneral Mertings of the Company or meetings of
tha helders of any class of shares of the Company,

v
(2) VWhere the default shares represent at least 0.25 per cent,

of the issued shares of the class in question, the Directors

e T L —— T p— e

‘ﬁéy in their ubsolute discretion by notice ({a "directien
notice") to such member direct (and upon the giving of a
direction notice its terms shall apply accordingly) that:

(i) any dividend {or any part thereof) oi: other money

wvhich would othervise be payable in respect of the default
shares shall be retained by the Company without any
iiability to 'pay -interest thereon vhen such money is

finally paid to the member; and/cr

I3

(i1) no transfer of any of the shares held by such member
- shall be registered unless the transfer is an approved

transfer or: .

Ay

o v

{a) the member ig not himself in default as régards

AR e supplying the inforrmation required; and

(b) the transfer is of part only of the member's

ST fiolding and when presented for registration is
K accomﬁanied by a certificate by“the”member in a form
ééfisfactor; to the Directoré to the effect that

after. due and careful enquiry the member is ééiisfied

that none of the shar;s the subject of the transfer

are defanlt shares;

N -,
I N

(3) The Company shall send to each other person ‘appearing to
be interested in the shares the subject of any dire&tion'ﬂc;ice

L
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a copy of the notice, but the fajlure or omission by the
Company to do so shall not invalidate such notisge

(4) (1) save as herein provided, any direction notice shall
. have effect in accordance vith its terms for so long as
the default in re:-ﬁidect of which the direction notice was
lssued continues and shall cease to have effect thereafter
upon the Directors so determining (sush determination to
Ba made within a reasonable period not exceeding one
wveek, of the deﬁault being duly remedied with written
notice thérect being given forthwith to the member)

(ii) Any direction notice shall ceaae to have effect in
relation to any shares which are transferred by suah
member by means of an approved transfer or in accordéncg_
with sub-paragraph (2)(ii) of paragraph (B) of this
Article. . R '

- |
(5) For the purposes of this articles Y

{i) "'a petrson- shéll be treated as appearing to ‘Jbe
interested in any: ‘shares if the member: h"~ 1ding such shares
has given to the Compan;' a. notification whether under the
said section 212 or othervise which either (a) names such
person as . being so interested or (b) fails to establish
) the lidentities of those inter,‘;stedin the shares (after
* taking into account the said notification and any other

. relevant section 212 notificatiop) and the Company knows a

or ‘hé‘s reasonéble cause to believe thai‘ the - - person in

\

question ‘18 or may be 1nterested in the. shares, - o
’ ¢

{(ii) the prescribed period is 28 dayé from the date of. . .’
- gervice of the notice under the said Section 212 except
that if the\, shares in respect of whicih the said notice isf

given . represant at least 0,25 per “cent. of the ‘1ssued

sharss of that class at the time of the giving of the
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relevant notice under Section 212 of the Companies Act

1985, the prescribed period is 14 days from such date} and |

{11i) a2 trausfer of shares is an approved transfer if but
only ifs3- ‘

(a) it is a transfer of shares to an offeror by way
..,OFr in pursuance of acceptance of a takeover offer for
\/a company (as defined in Section 14 of the Company

Securities (Insider Dealing) Act 1985); or

) - o 7

(b) the Directors are satisfied that the trancfer is

made pursuant to a bona fide sale of the whole of the

Y i

benéfiéial ownership of the shares tc a party

unconnected with the member - or with any person

appeasing/fg beé interested in such shares (including

any such sale made ’through a rregognised investment

exchangé \hs defined in the Financial Services Act® '

.
1989 or any other Stock Exchange outside the Unit - N

Kingdom on which fﬁe Company's shares are normi.

traded), For the °Burposes -0f" his paragrapF - 8

. associate (as that term ‘is defined in Section A‘c : s

the Insolvency Act 1986) . shall be included JamongagA_ .

2
rd L 1

the persons who are connected with the member or any

person appearing to be interested in such shares.

1)

=

(6) The provisions of this Article are in addition and without

e

prejudice to the provisions of the Statutes,

;
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David M Anderson

Secrotary .
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