COMPANY WO 1576522

THE COMPANIES ACTS 1948 -~ 1980
CCMPANY LIMITED BY SHARES
RESOLUTIONS OF POURSHINS LIMITED
(pmgsv%s.ﬂg& )

At an Extraordinary General Meeting of the Company held at Unit 4,
Girling Way, Great South West Road, Feltham, Middlesex TWl4 OPH on
AL pliye FHE§ the Resolutions set out below were passed as SPECIAL
RESOLUTICNS

1. That the Articles of Association of the Company be altered by the
addition following Article 20 in the existing Articles of
Association of the Company of the new Arkicle 21 set out in the
document annexed hereto marked 'A' and dinitialled for the
purposes of identification by the Chairman of this meeting.

That the Executive Share Option Scheme ("the Scheme"} the rules
of which are sek out in the appendix to the circular letter to
Members dated BvL My /9§88  which accompanied the Notice
convening this meeting” be and is hereby approved and adopted to
the intent that such approval shall insofar as is necessary
operate by way of alteration of the Articles of Association of
the Company. That the Directors be and are hereby authorised to
do all such acts and things necessary or eupedient for the
purpose of carrying the scheme into effect (including but without
prejudice to the generality of the foregoing making such
amendments)

That the Directors be and are hereby generally and
unconditionally authorised to allot shares in the Company to such
executives in satisfaction of the options to be granted in
accordance with the Scheme up to a maximum of 50,000 Ordinary
Shares of 10 pence each in the capital of the Company and the
authority hereby given shall not be subject to the provisions of
clausge 2 of the Articles of Association of the Company requiring
the directors to First offer the shares to be allotted to the
menbers in the proportion which is, as nearly as may be, equal to
the number of existing shares held by them respectively,

W

COMPANIES ReGISTRAVION

q (2 £ 0N 1983

T,

Ref: ALW/POURSHINZ25 (4.5.88)

T T

LR

5

I

]

LA
Lt
i

N
o

Had

S R TR T T

e Yoy
YT

petic

G i
S
s

s

TSR A RTT AR P LA gl TR

e
Ty

Sripranbeis St i A Sl e

o
e Ein

A T g

g

P --.«‘ﬂ.-...mm:}%._.:

et P T Ty

S
MR,



: “aM

21. (a) Any person {"the Proposing eransferor") proposing
to transfer any shares shall give notice in
writing ("the pransfer Wotice"} to the Company
that The desires to transfer the same and
sgecifying the price per share which 'in This
' obin.i.on constitutes the fair value thereof. The
. pransfer Notice chall constitute the Company the
agent of the Proposing Transferoxr for the sale of
all {but not some only of) the shares comprised in
the rransfer Notice to any Member or Members at
the price specified’ therein or at the fair wvalue
certified in accorxdance with paragraph {c)} below
(vhichever shall be the lower). A Transfer Wotice
shall not be revocable except with the sanction of

the Directors. .

(b) The 'shéx;es gpmprised in any Transfer Notice shall
be offered in the first instance to the menmbers
{other than the Proposing Transferor) as nearly as
may be in proportion to the nunber of shares held
by them rgspectively.  The offer ghall be made by
notice in writing (“the: offer Wotice") within
seven days after the receipt by the Company of the
Transfex Notice. The Offer Notice shall state the
price per share specified in the Transfer Notice

. : a'nd shall limit the time in which the offer wmay be
accepted, not being less than twenty-one days nor
more than forty—two days after the date of the
Ooffer MNotice, provided that if a certificate of
fair value it requested under paragraph {(c) below
the offer shall remain open for acceptance for a
period of fourteen days after the date on which
notice of the fair value certified in accordance
with that paragraph shall have been given by the
Company to the members oOr until the expiry of the

Q period specified in the Offer Notice whichever is
the later. For the purpose of this Article an

offer shall be deemed to be accepted on the day on
which the acceptance igs received by the Company .«

g - ~ The Offer Notice shall further jnvite each menber
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to state in his reply the number of additional
shares {(1f any) in‘;‘jiexcess of his proportion which
he desires to purchase and if all the members do *
not accept the offer in respect of their
respective proportions in full the shares not so
accepted shall be used to satisfy the claims for
additional shares as pearly as may ke in
p:-:oportion to the number of shares already held by
them respectively. provided that no member shall
be obliged to take more shares than he shall have
applied for'. 1f any shares shall mnot be capable
without fractions of beingbffered to the members
in proportion to their existing holdings, the same
shall be offered to the menbers, or some of them,
in such proportions oOr in such manner as may be
determined by lots dfawn in regard‘thereto, and
the lots shall bé drawn in such manner as the
d:‘:rectors may think £it. - ‘ ' .
Any member nay. not later than eight days after
the date of the Offer Notice, serve on the company
a notice in writing. requesting that the auditor
for the time peing of the, company (oxr at <he
discretion of the auditor, a person naﬁlinated by
the pPresident for the time being of the Institute
of Chartered Accountants in t.hle country of the
“ gituation of its registered office) certify in
writing the sum which in his opinion represents
. the fair value of the shares comprised in the
Transfer Notice &as at the date of the Transfer’
Notice and :or the purpose of this article
reference to the auditor shall include any person
so nominated. Upon receipt of such notice the
Ccompany shall i1, “truct the auditor to certify as
aforesaid and the costs of such valuation shall be
_g.pportioned among the Prgposing Transferor and the
purchasing members or boriie by any one Or more of
them as the auditor in his absolute discretion
shall decide. tn certifying the fair value as
aforesaid the auditor chall be considered to be
acting as an expert and not as an arbitrator or
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(£)
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arbiter and accordingly any provisions of law or
statute relating to arbitration shall not apply-
Upon receipt of the certificate of the auditor,
the Company shall by notice in wrdting inform all
members of the fair value of each share and of tle
price per share (being the lower of the price
spepified in the pransfer Notice and the fair
value of each share) at which the ghares comprised
in the Transfer Notice are ‘offered for sale. FoOr
the purpose of this article the faix value of each
chare comprised in the rransfer Notice shall be
jts value as a rateable propprtion of the total
value of all the issued shares of .the Company and
ghall not be discounted or enhanced by reference
to the number of shares referred to in the
pransfer Notice , ' ¥

‘f

If purchasing members shall be found for all the

shares comprised in the Transfer Notice within the

appropriate period specified in paragraph (b)
above, the Compan§7' shall not Latér t+han seven days
after the expiryi”‘gf" such appropriate period give
notice in writing (hereinafter called "the Sale
Notice") to the Proposing Transferor specifying
the purchasing members and,  the Proposing
Transferor shall be bound upen payment of the
price due in respect of all the shares compris'éd
ih the Transfer Notice to transfer the shares to
the purchasing members .

If in any case the Proposing Transferor after
having become bound as aforesaid makes default in
transferring any shares the Company may receive
the puéc’hasel money on his behalf, and may
authorise some person to execut_:'e a transfer of
such shares in favour of the purchasing member.
The receipt of the Company for the purchase money
ghall be a good discharge to the purchasing
‘member.. The Company ghall pay the purchése money
into a separate bank account .

If the Company sthall not give the Sale Notice to

the Proposing Transferor within the time specified
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in paragraph (4d) above, he shall, during +the

f ‘ ' ' period of thirty days next following the expiry of
g the time so specified, be at liberty to transfer °
all or any of the shares comprised in the Transfer
e Notice to any person OX persons but in that event
) +he directors may, in their absolute discretion,
and without assigning any Treason therfor, decline
to register any such, transfer and clause 24 in
Table A shall, for these "purposes, be modified
accordingly.
(g) 1In the application of clauses 29 to 31 (inclusive)
in Table A to the companys .
(i) _any person becoming entltled toc a share
in consequence of the death or
bankruptcy of a member sha-ll‘ give a
Trdnsfer Notice béfore he elects in
respect of any share to be registered
‘ himself or to execute a transfer \
C(41) if a person 50 “becoming | entltled shall
not have gJ.ven a Transfer Notice in
respect of any share within six months
of . the death or ' bankrupteye. the
dlrectors may at any time thereafter
upon resolution passed by them g:.ve
notice -requ:.r:.ng such person th‘hln
thirty days of suc‘n not:.ce to give' a
Transfer Notice in respect of all the
gharcs to which he has s0© become
entitled and for which he has not
previously glven a Transfer Notice and
{f he does not do so he ‘shall at the end.
of such thirty days be deemed to have
given a Transfer Notice pursuant to
paragraph (a) of this article'.relating
to those shares in respect of which he
has nhot done 8O
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where a Transfer Notice 1is given or
deemed to be given under this paragraph
(g) and no price per share is specified

+herein the Transfer ‘Notice shall be
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deemed to specify the sum which shall,
on the application of the directors, be
certified in writing by the auditors in

Pz accordance with paragraph {(¢) of this
,%/ article as the fair value thereof. :
(nh) 1Ifj)any shares are held by a director or employee
of. the Company or of any other company of which it
has ’control and then cease to be so held the
holder shall be deemed , immediately following such
cessation, to have ,ﬁ:s'erved a Transfer Notice in
respect of the shares pursuant to ﬁaragraph (a)
above :

(i) If any person or in the event of his death his
legal representative acquires shares pursuant to a
right or interest obtained by that person as a
director or employee of the Company and that
person is not (or has ceased to bel a director or
employer of the Company, that person OX if he has
died his legal representative shall Dbe deemed,
(without prejudice to the generality of paragraph
{h) above) jmmediately following his acquisition
of the shares, to have served- a Transfer Notice in
respect of the shares acquired when that person is
not or has ceased to be a director of the Company
pursuant toparagraph {a) above '
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