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The Company's name is "LEGIBUS 643 LIMi}Eﬁ".

The Company's Registered Office is to be situatgd

England.

The Company's objects are:-

(i) To carry on business as manufacturers, builders and
gsuppliers of and dealers in goods of all kinds, and as
mechanical , general, electrieal, marine, radio,
electronic, aeronautical, chemical, petroleum, gas
civil and constructional engineers, and manufacturers,
importers and exporters of, dealers in machinery,
plant and equipment of all descriptions and component
parts thereof, forgings, castings, tools, implements,
apparatus and all other articles and things.

(ii) To act as an investment holding company and to
co~ordinate the business of any companies in which the
Company is for the time being interested, and to
acquire (whether by original subscription, tender,
purchase exchange or otherwise) the whole of or any
part of the stock, shares, debentures, debenture
stocks, bonds and otherxr securities issued or
guaranteed by an body corporate constituted or

' carrying on business in any part of the world ox by
any government, sovereign ruler, commissioners, public
body or authority and to hold the same as jinvestments,
and to sell, exchange, carry and dispose of the same.

(iii)To carry on the businesses in any part of the world as
importers, exporters, buyers, sellers and distributors
of and dealers in and to win, process and work produce
of all kinds.

7o carry on the following businesses namely, contractors,
garage proprietors, filling station proprietors, owners and
charterers of road vehicles, aircraft and ships and bocats
of every description, lightermen and carriers of goods

passengers by road, rail, water or air, forwarding,
transport and commission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packe
warehouse storekeepers, cold store keepers, hotel
proprietors, caterers, publicans, consultants, advisers,
financiers, bankers, advertising agents, insurance brokersy

travel agents, ticket agents and agency business of all
kinds and generally to provide entexrtainment for\i:;#%i?der
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services of all kinds to others and to carry on any other
trade or business whatsoever which can in the opinion of
the Directors be advantageously carried on by the Company
in connection with or as auxiliary to the general business
of the Company.

To buy, sell, manufacture, repair, alter, improve,
manipulate, prepare for market, let on hire, and generally
deal in all kinds of plant, machinery, apparatus, tools,
utensils, materials, produce, substances, articles and
things for the purpose of any of the businesses specified
herein, or likely to be required by customers or other

persons having, or about to have, dealings with the
Company .

To build, construct, maintain, altey, enlarge, pull down
and remove or replace any buildirngs, shops, factories;
offices, works, machinery, engines and to clear sites for
the same or to join with any person, firm or company in
doing any of the things aforesaid and to work, manage and
control the same or join with others in deing so.

To enter into contracts, agreements and arrangements with
any other company for the carrying out by such other
company on behalf of the Company of any of the objects for
which the Company is formed.

To acquire, undertake and carry on the whole or any part of
the business, property and liabilities of any person or
company carrying on any business which the Company is
authorised to carry on or possess, or which may seem to the
Company capable of being conveniently carried on or
calculated directly or indirectly to enhance the value of
or render profitable any of the Company's property or
rights, or any property suitable for the purposes of the
Company .

To enter into any arrangements with any Government oxr
authorities, supreme, municipal, local or otherwise, that

‘may seem conducive to the Company's objects or any of them,

and to obtain from any such Government or authority, any
rights, privileges, and concessions which the Company may
think it desirable to obtain, and to caxxry out, exercise
and comply with any such arrangements, rights, privileges
and concessions.

To apply for, or join in applying for, purchase or by other
means acquire and protect, prolong and renew, whether in
+he United Kingdom or elsewhere any patents, patent rights,
brevets 4'invention, licences, registered designs,
protections and concessions, which may appear likely to be
advantageous or useful to the Company, and to use and turn
to account and to manufacture under or grant licences ox
privileges in respect of the same, and to expend money in
experimenting and testing and making researches, and in
improving oxr sewking to improve any patents, inventions or
rights which the Company may acquire or propose to acquire.

To enter into partnership or into any arrangement for
sharing profits, union interests, co-operation, joint
adventure, reciprocal concession, or otherwise with any

company, or with any employees of the Company, including in
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sueh case if thought £it the conferring of a participation
in the management or its directorate or with any company
earrying on or engaged in any business or transaction
capable of being conducted so as directly or indirectly to
bgnefit the Company, and to give to any company special
rights or privileges in connection with or control over
this Company, and in particular the right to nominate one
or more Directors of this Company. And te lend money to,
guarantee the contracts of, or otherwise assist any such
company, and to take or otherwise acquire shares or
sequrities of any such company, and to sell, hold,
re-issue, with or without guarantee, or wtherwise deal with
the same.

To subsidise, and assist any persons or companies and to
act as agents for the collection, receipt or payment of
money and generally to act as agents for and render
services to customers and others,

Either with or without the Company receiving any
consideration or advantage, direct or indirxect, from giving
any such guarantee, to guarantee or otherwise provide
security by personal covenant or by mortgaging or charging
all or any part of the undertaking, property and assets
present and future and uncalled capital or by both such
methods or by any other means whatsoever the performance of
the obligations and the.payment of any moneys (includin
but not limited to capital or principal, premiums, L
dividends or interest, commissions, charges, discount and
any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner
whatsoever) by any company, firm or person including but
not limited to any company which is for the time being the
Company's holding company as defined by Section 154 of the
Companies Act, 1948 or a subsidiary of the Company or of
the Company's holding company as so defined or any company,
firm or person who is for the time being a member or
otherwise has any interest in'the Company or is associated
with the Company in any business or venture or any cother
person firm or company whatscever. ' A guarantee shall also
include any other obligation (whatever called) to pay,
purchase, provide funds (whether by advance of money the
purchase of or the subscription of shares or other
securities, the purchase of assets or services, or
otherwise) for the payment of or to indemnify against the
consequences of default in the payment of or otherwise be
responsible for any indebtedness of any other company firm
or person.

To promote any company foxr the purpose of acquiring all or
any of the property and liabilities of this Company, or for
any other purpose which may seem directly or indirectly
calculated to benefit this Company.

To pay out of the funds of the Company all expenses which
the Company may lawfully pay of or incident to the
formation, registration and advertising of or raising money
for the Company, and the issue of its capital, or for
contributing to or assisting any company either issuing or
purchasing with a view to issue all or-any part of the
Company's capital in connection with the advertising or
offering the same for sale or subscription, including



(N)

(0)

(P}

Q)

(R)

(S)

(T)

(U}

V)

(W)

brokerage and commpissicns for pbtaining @applications for or
takiag, placi..;j or underyriting or procuring the
underwriting of shares, debentures or debenture stock,

To remunerate any person, firm or company rendering service
to the Company whether by cash payment or by the allotment
to him or them of shares or securities of the Company
credited as fully paid up in full or in part or otherwise.

Generally to purchase, take on lease or exchange, hire, or
othervise acquire any real or personal property and any
rights or privileges which the Company may think necessary
or convenient for the purposes of its business.

To receive money on deposit upon such terms as the Company
may approve.

To invest and deal with the moneys of the Company in such
manner as may from time to time be determined.

To lend money with or without security, but not to carry on
the business of a registered money lender. .

To borrow or raise or secure the payment of money in such
manner as the Company shall think fit, and in particular by
the issue of debentures or debenture stock, perpetual or

otherwise charged upon all or any of the Company's property.

(both present and future), including its uncalled capital,
and to purchase, redeem or pay off any such securities.

To remunerate any company for services rendered or to he
rendered, in placing, or assisting to place, or
guaranteeing the placing or procuring the underwriting of
any of the shares or debentures, or other securities of the
Company or of any company in which this Company may be
interested or propgse to be interested, or in or about the
conduciz of the business of the Company, whether by cash
payment or by the allotment of shares, or securities of the
Company credited as paid up in full or in part, or
othervise.

To subscrxibe for either absolutely or conditionally or
otherwise acquire and hold shares, stocks, debentures,
debenture stock or other obligations of any other company
having objects altogether or in part similar to those of
this Company.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of lading, warrants, debentures and
other negotiable and transferable instruments.

To sell, lease, exchange, let on hire, or dispose of any
real or personal property or the undertaking of the
Company, or any part or parts thereof, for such
consideration as the Company may think £it, and, in
particular, for shares whether fully or partly paid up,
denbentures or securities of any other company, whether or
not having objects altogether, or in part, similar to those
of the Company, and to hold and retain any shares,
debentures or securities so acquired and to improve,
manage, develop, sell exchange, lease, mortgage, dispose
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of or turn to account or otherwise deal with all or any
part of the property or rights of the Company. )

To adopt such means of making known the businesses and
preducts of the Company as may seem expedient, and in
particular by advertising in the Press, hy circulars, by
purchase and exhibition of works of axt or interest, by
publication of books and periodicals, and by granting
prizes, rewards and donations. ' ”

To suppert, subscribe @ contribute to any charitakle or
public object and any institution, society or club which
may be for the benefit of the Company or its Directors,
officers or employees, or the Directors, officers and
employees of its predecessors in business, or of any
subsidiary, allied or associated company, or which may be
connected with any town or place where the Company carries
on business and to subsidise or assist any association of
employers or employees or any trade association. To give
pensions, gratuities, annuities or charitable aid to any
person (including any Directors or former Directors) who
may have served the Company or its predecessors in business
or any subsidiary, allied or associated company or to the
wives, children or other dependents or relatives of such
persons, to make advance provision for the payment of such
pensions, gratuities or annuities as aforesaid by
establishing or acceding to such trusts schemes or
arrangements (whether or not capable of approval by the
Commissioners of Inland Revenue under any relevant
legislation for the time being in force) as may seem
expedient, to appoint trustees or to act as trustee of any
such schemes or arrangements.

To establish and contribute to any scheme for the purchase
or subscription by trustees of shares in the Company to be
held for the benefit of the Company's emplovees, and to
lend money to the Company's employeas, to enable them to
purchase or subscribe for shares in the Company and to
formulate and carxy into effect any scheme for sharing the
profits of the Company with employees or any of them.

(AA) To obtain any Provisional Order or Act or Parliament for

enabling the Company to carry any of its objects into
effect or for effecting any modifications of the Company's
constitution or for any other purposes which may seem
expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to
prejudice the Company's interests.

(BB)To establish, grant and take up agencies in any part of the

world, and to do all such other things as the Company may
deem conducive to the carrying on of the Company's
business, either as principals, or agents, and to
remunerate any persons in connection with the establishment
or granting of such agencies upon such terms and conditions
as- the Company may think fit.

{CC)To do all or any of the above things in any part of the

world and as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or otherwise,
and either alone or in conjunction with others and to
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progure the Company to be registered or regognised in any
foreign country or place.

{PD) To distribute any of the property of the Company in spegie
among the shareholders,

(EE)To amalgamate with any other compazny having objects
altogether or in part similar tc those of this Company

(FF)To do all such other things as are incidental or conducive
to the attainment of the above objects, or any of them.

. And it is hereby declared that the word "company" in this
Clause shall be deemed to include any person or partnership or
other body of persons whether domiciled in the United Kingdom ox
elsewhere and words denoting the singular number only shall
include the plural number and vice versa, and so that the
objects specified in each paragraph of this Clause shall; except
where otherwise expressed in such paragraph, be regarded as
independent objects, and in nowise limited or restricted by
reference to or inference from the terms of any other paragraph
or the name of the Company.

-

4. The liability of the Members is 1imited.//

5. The Company's Share Capital is £100 divided iaEo
100 shares of £1 each,

ey
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We, the subscribers to this memorandum of association, wish to be
formed inteo a coppany pursuant to this memorandum; and we agree
to take the number of shares shown opposite our respective names.

NAMES & ADDRESSES OF
SUBSCRIBERS

7 s g - — - e - — - — ’ T ——— . . —

Number of

shares taken

by each

Subscriher

CHRISTINE Ang e

M~
Blackfriars House

19 New Bridge Street
London
EC4V 6BY

-

LEGIBUS NOMYNEES LIMITED

For arld on behalf of -
LEGIBUS NOMINEES LIMITED @ 4(
Blackfriars House -
19 New Bridge Street
London One
ECAYV 6BY

TOTAL SHARES TAKEN Two

g

DATED the W™ &Q\W\Q{ , 198K,

WITNESS to the above signatures: -

' Alan Michael Jones _.

Blackfriars House

19 New Bridge Street
London

EC4V 6BY
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
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ARTICLES OF ASSOCIATION
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LEGIBUS 643 LIM;TEB
H

PRELIMINARY

1. (3) In these Articles "Table A" means Table A in the

Schedule to

the Companies (Table A to F) Regulations 1985 and

"the Act" means the Companies Act 1985 including any statutory _
modification or re-enactment thereof for the time being in forecel

(B)
the Company
hereby. The
67, 68, 69,
110 and 118
addition to

The Regulations contained in Table A shall apply to
save in so far as they are excluded or modified -
Régulations of Table A numbered 2, 3, 24, 41, 65, 66,
73, 74, 75, 176, 77, 78, 80, 81, 94, 95, 96, 97, 98,
shall not apply, but, subject as aforesaid, and in
the remaining Regulations of Table A the following

shall be the Articles of Association of the Company.

2. The
invitetion
debentures

3. The
100 shares

4. (A)

PRIVATE COMPANY.

Company is a private company and accordingly any
to the public to subscribe for any shares ox
of the Company is prohibited.

SHARES.
share capital of the Company is £100 divided into

of £1 each.

The Directors shall have unconditional authority to

allot, grant options over, offer or otherwise deal with or
dispose of any relevant securities or other shares of the Company
to such persons, at such times and generally on such terms and
conditions and carxying such rights or being subject to such
restrictions as the Directors may determine. The authority hereby
conferred shall, subject to Section 80(7) of the Act, be for a
period of five years from the date of incorporation unless
renewed, varied or revoked by the Company in General Meeting, and
the maximum amount of relevant securities or other shares
which may be allotted pursuant to such authority shall be the
authorised but as yet unissued share capital of the Company at

the date of allotment.

(B)

The Directors shall be entitled under the

authority conferred by sub~-paragraph (A) of this article or
under any renewal thereof to make at any time prior to the
expiry of such authority any offer or agreement which would ox
might require relevant securities of the Company to

be allotted after the expiry of such authority.
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"5, The pre-emption provisions of subsections (1) of Sectlon .
89 of the Act and the provisions of sub-sections (1) to (32
inclusive of Section 90 of the Act shall not apply to aay
allotment of the Company's equiity securities.,

6. The lien conferred by Regulation 8 of Table A shall
attach to fully paid shares and to all shares registered in the
name of any person indebted or under liability to the Company
whether he be the sole registered holder thereof or cne of two
or more joint holders and shall extend to all moneys prasently
payable by him or his estate to the Company.

7. Subject to the provisions of the Act, any shares in the
capital of the Company may be issued on the terms that they are,
or at the option of the Company are to be liable, to be redeemed on
such terms and in such manner as the Company before the issue of
the shares may by Special Resolution determine.

NOTICES

8. Every notice calling a General Meeting shall comply with
the provisions of Section 372(3) of the Act, as to giving
information to Members in regard to their right to appoint
proxies, and all notices and other communications relating to a
General Meeting which any Member is entitled to receive shall
also be sent to the Auditor for the time being of the Company.

TRANSFERS.

9. The Directors may in their absolute discretion and
without assigning any reason therefor decline to register any
transfer of any share, whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS.

10. If within half an hour from the time appointed fox the
meeting a guorum is not present, the meeting, if convened upon
the requisition of members, shall be dissolved; in any other
case it shall stand adjourned to the same day in the next week,
at the same time and place or to such other day and at such
other time and place as the Directoxs may determine, and if at
the adjourned meeting a guorum is not present within half an
hour from the time appointed for the meeting the meeting shall

be dissolved.

11. It shall not be necessary to give any notice of an
adjourned meeting and Regulation 45 of Table A shall be

construed accordingly.

12. A poll may be demanded by the Chairman or by any
Member present in person or by proxy and entitled to vote and
Regulation 46 of Table A shall be modified accoxdingly.

13. Any Corporation which is a member of the Company may by
resolution of its directors or other governing body authorise
such person as it thinks f£it to act as its representative at any
meeting of the Company or of any class of member of the Company,
and the person so authorised shall be entitled to exercise the
same powers on behalf of the Corporation which he represents as
that corporation could exexcise if it were an individual member of

the Company.
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DIRECTORS

l4, & Dirpetor need not hold any sharxes of the Company to
qualify him as a Direqtor but he shall be entitled to receivs
notice of and attend all General Meetings of the Company and at
all separate General Meetings of the holders of any class of
shares in the Capital of the Company and Requlation 112 of Tabla
A shall be modified accorxdingly. '

15, If any Director shall be called upon to perform extra
services or to make special exertions in going or residing abroad
or otherwise for any of the purposes of the Company, the Company
may remunerate the Director so doing either by a fixed sum or by
a percentage of profits or otherwise as may be determined by a
resolution passed at a Board Meeting of the Directors of the
Company, and such remuneration may be either in addition to or in
substitution for any other remuneration to which he may be
entitled as a Director.

16. The Directors may exercise all the powers of the Company
to borrow or raise money and to mortgage or charge its
undertaking, property and uncalled capital and subject o Section
80 of the Act to issue debentures, debenture stock and other
securities as security for any debt, liability or obligation of
the Company or of any third party.

17. Without prejudice to the obligation of any director to
disclose his interest in accordance with Section 317 of the Act a
Uirector may vote as a Director in regard to any contract,
transaction or arrangement in which he is interested, or upon any
matter arising thereout, and if he does so vote his vote shall be
counted and he shall be reckoned in caleulating a quorum when any
such contract transaction or arrangement is under consideration.

18. The Office of Director shall be vacated if the Director

(a) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(b) becomes disgualified from being a Director by
reason of any order made under Section 295 of the Act or
otherwise so prohibited or disqualified under any statutory
provision for the time being in force; or

{¢) in the opinion of all his co-Directors becomes
incapable by reason of mental disorder of discharging his duties
as Director or:

(d) subject as hereinafter providéd resigns his office
by notice in writing to the Company.

19, ' The Company may by Ordinary Resolution of which special
notice has been given in accordance with Section 379 of the Act
remove any director before the expiration of this period of
office notwithstanding anything in these Articles or in any
agreement between the Company and such director. Such remaval
shall be without prejudice to any claim such Director may have
for damages for breach of any contract of service between him and

the Company.

ST AT T
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- 20, Wlthout prejudice to the powers of the Directors under
Regulation 7% of Table A the Company may by Ordinary Resolution
appoint & person who is willing to act to be a director either tg
file a vacancy or as an additiondl director,

21, A Direckor appointed to fill a casuwal vacancy or as an
addition to the Board shall not retire from office at the Annual
General Meeting next following his appoiutment and the last two
sentences ¢f Requiation 79 of Table A shall ke desleted,

'22, The holder or holders of a majovrity in nominal value of
such part of the issued share capital of the Company as confers
the right for the time being to attend and vote at general
meetings of the Company may at any time or from time to time by
memorandum in writing signed by or on behalf of him or them and
left at or sent to the Registered Office of the Company remove
any Director from office or appoint any person teo be a Director.
Such removal or appointment shall take effect forthwith upon
delivery of the memorandum to the Registered Office of the
Company oxr such later date (if any) as may be specified therein.

23. (A) Any Director may by writing .under his hand appoint:
(1) any othexr Director, or (2) any other person who is approved
by the Board of Directors as hereinafter provided to be his
alternate; and every such alternate shall (subject to his giving .
to the Company an address within the United Kingdom at which '
notices may be served on him) be entitled to receive notices of
all meetings of the Directors and, in the absence from the Board
of the Director appointing him, to attend and vote at Meetings of the
Directors, and to exercise all the powers, rights, duties and,
authorities of the Director appeointing him: Provided always that
no such appointment of a person other than a Director shall be
operative unless and until the approval of the Board of birectors
by a majority consisting of two-thirds of the whole Board shall
have been given and entered in the Directors' Minute Book. A
Director may at any time revoke the appointment of an alternate
appointed by him, and subject to such approval as aforesaid
appoint another person in his place, and if a Director shall die
or cease to hold the office of Director the appointment of his
alternate shall thereupon cease and determine. A Director acting
as alternate shall have an additional vote at meetings of
Directors for each Director for whom he acts as alternate but he
shall count as only one f£or the purpose of determining whether a
quorum be present.

(B) Every person acting as an alternate Director shall be
an officer of the Company, and shall alone be responsible to the
Company for his own acts and defaults, and he shall not be deemed
to be the agent of or for the Director appointing him. The
remuneration of any such alternate Director shall be payable out
of the remuneration payable to the Director appointing him, and

- shall consist of such portion of the last-mentioned remuneration

as shall be agreed between the alternate and the Director
.appointing him.

24, No person shall be or become incapable of-being appointed
a Director by reason only of his having attained the age of
seventy or any other age nor shall any special notice be reguired
in connection with the appointment or the approval of the
appointment of such parson, and no Director shall vacate his
office at any time by reason only of the fact that he has
attained the age of seventy or any other age.
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25, The Directors may froa time to tige aprcint one or goxe of
their body to hold any executive cffice in the maragement of the
business of the Company including the office of Chairpan or
Deputy Chairman or Mapaging or Joint Managing or Deputy or
Adsistant Managing Director as the Directors may decide such
apprintment being (subject to Section 319 of the Ack, if
applicable) for such fixed term or without limitation as to
pericd and on such terms as they think fit and a Director
appointed to any executive office shall (without prejudice to any
claim for damages for breach of any service contract between him
and the Company) if he ceases to hold the office of Director from
any cause ipso facto and immediately cease to hold such executive

office.

26. A Directar holding such executive office as aforesaid for
a fixed period shall not be entitled to resign as a Director of
the Company and Article 18(d) hereof shall be interpreted

accordingly.
RESERVES.

927. The Directors may. before recommending any dividend, set
aside out of the profits of the Company such sums as they think
proper as a reserve or reserves which shall, at the discretion of
the Directors, be applicable for any purpose to which the profits
of the Company may be properly applied, and pending such
application may, at the like discretion, either be employed in
the business of the Company or be invested in such investments
(other than shares of the Company) as the Directors may from time
to time think fit. The Directors may also without placing the
same to reserve carryv forward any profits which they may think

prudent not to divide.
CAPITALISATION OF PROFITS

28. The Directors may with the authority of an Ordinary
Resolution:-

(a) subject as hereinafter provided, resolve to
capitalise any undivided profits of tle Company {whether or not
the same are available for distribution and including profits
standing to any reserve), or any sum standing to the credit of
the Company's share premium account or capital redemptién reserve

fund;

(b) appropriate the profits or sum resolved to be
capitalised tu the Members in proportion to the nominal amount of
the ordinary share capital (whether or not fully paid) held by
them respectively, and apply such profits or sum on their behalf,
either-in or towards paying up the amounts, if any, for the time
being unpaid on any shares held by such Members respectively, ox
in paying up in full unissued shares or debentures of the Company
of a nominal amount equal to such profits or sum, and allot and
distribute such shares or debentures credited as fully paid up,
to and amengst such Members, or as they may direct, in the
proportion aforesaid, or partly in one way and partly in the
other: provided that the share premium account and the capital
redemption reserve fund and any such profits which are not
available for distribution may, for the purposes of this Article,
only be applied in the paying up of unissued shares to be issued

to Members credited as fully paid;
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(c) resolye that any shares allotted upder this Article
to any Member in respect of a holding by him of any partly paid
shares shall, so lpng as such shares-remain partly paid rank for
dividends oply to the extent that such partly paid Ordinary
Shares rank for dividend; ; k ¥

(d) make such provisions by the issue of fractianal
certificates or by payment in cash or otherwise as the Directors
think fit for the case c¢f shares or debentures bacoming
distributable under this Article in fractions;

(e) authorise any person to enter on behalf of all the
Members concerned into an agreement with the Company providing
for the allotment to them raspectively, credited as fully paid
up, of any shares or debentures to which they may b= entitled
upon such capitalisation or {as the case may require) for the
payment up by the Company on their behalf, by the application
thereto of the profits or sum so xesolved to be capitalised, of
the amounts or any part of the amounts remaining unpaid on shares
held by them respectively any agreement made under such authority
being thereupon effective and binding on all such Members; and

{(f) generally do all acts and things required to give
effect to such resolution as aforesaid.

PROVISION FOR EMPLOYEES

29, The Company shall exercise the power conferred upon it by
gsection 719 of the Act only with the prior sanction of a Special
Resolution. If at any time the capital of the Company is divided
into different vlasses of shares, the exercise of such power as
aforesaid shall be deemed to be a variation of the rights
attached to each class of shares and shall accordingly require
the prior consent in writing of the holders of three~fourths in
nominal value of the issued shares of each class or the priog
sanction of an extraordinary resolution passed at a separate
meeting of the holders of the shares of each class convened and
held in accordance with the provisions of Section 125 of the Act.

L)

INDEMNITIES

30. Every Director, Managing Director, agent, auditor,
secretary and other officer for the time being of the Company
shall be indemnified out of the assets of the Company against
any liability incurred by him in defending any proceedings
relating to his conduct as an officer of the Company, whether
civil or criminal, in which judgement is given in his favour or
in which he is acquitted or in connection with any application
undey Section 727 of the Act in which relief is granted to him by

the Court.
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NAMES AND ADDRESS OF susscméf:as
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Christine Anne L%ﬁ//f

Blackfriars House

19 New Bridge Street
London
EC4AV 6B

]

o

Legibug jomj e€s Limited

For and on behalf of
Legibus Nominees Limited
Blackfriars House o
19 New Bridge Stne}t/
London

EC4V €BY. PN

ik o o el A0 G- —— - - —— - - i i A . s T R P R i

DATED this \™ _-day of S ededner ,128%

. ~
WITNESS to the above signatures:=

g S; e D =
Alan Michael queg’ , ‘==:::::::‘;::>

Blackfriars House

19 New Bridge Street
London
EC4V 6BY



COMPANIES FOR# No. 10

Statement of first directors
and secretary and intended
situation of registered office

Plelam? do not Pursuant to saction 10 of the Companies Act 1985
write in
this margin

To the Registrar of Companies

Pleass complate For official use
lagliely, peoferably

iri black type, or ) LAY
bald block Iqherlng _LB,E_& 13 S‘q C).

Name af company

* nsert full name * LEGIBUS 643 LIMITED s
of company -~

The Intended situation of the registered office of the company on incorporation is as stated below

Blackfriars House
12 New Bridge Street ,// .

London L _
[ Postzode] EC4V 6BY
if the memorandum is deliverad by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposits and insert
the agent’s neme and address below

Clifford-Turner
Blackfriars House

19 New Bridge Street
London | Postcoda|  EC4V 6BY

Number of continuation sheets attached (see note 1)

Presentor's name address and For official Use
reference {if any): Ganeral Section

Clifford-Turner
Blackfriars House

19 New Bridge Street
London.

EC4V 6BY

DHT/CALZ

Page 1




The name(s) and particulars of the person who js, or the persons who are, 1o be the Erst direstor ar

directors of the compeny {note 2) are as follows:

Plagse gamot
writgin
thismargn

Namy (note 3) TATE N Business occupation '
_ _ ' David Henry P Solieitor -

Previous nama(s) (note 3) Nationality

Address (note 4] Sandfels Place British

Park Lane, Reigate

Surrey]| Postcode

Date of birth {where applicable)
{note 6)

Other directarships 1 1e01bus Nominees Ltd, Legibus Secretaries Ltd,

1 @nthr particulars

The Colley Woed Syndicate Ltd, Johnson & Higeins (UK) Ltd,

<f other
diracicrships

Chieftain Exploration (UK) Ltd, Atlantic Resources (UK) Ltd,

held or previously
held {see nota §)

MicroPro International (UK) Ltd,(Alt). IFP Forest & Paper Products (UK) Ltd(Alg

if this space Is
) insufficient use a

Lol o1

Charter Oil (W)(hﬁq,%rter 0il (UK Trading)ltd, Nepco Exploration (UK)Ltd,

continugtion shoet,

I consent to act as directof of tig company named on page 1
Signature F. Fa {

Date 4/ 7 gs—

Name (note 3)

RICHARDS d

Martin Edgar

Business occupation
Solicitor //

Previous name(s) {note 3)

Address (note 4) Blackfriars House

Nationality
British

e

19 New, Bridge Street

London | Postcode| ECAV 6BY

P
Date of birth (where ai;pliqable)
{note 6)

Other directorships t

Legibus Secretaries Ltd, Legibus Nominees Ltd

legibus Computers Ltd

i I l l’ P ‘ l
| consent to act as director&{ﬁwf cﬁgnan namedf page’;’i J{ . /
Signature v C- L—v Date 7 /& 7. g5

Name (rote 3)

Business occupation

& Previous namea(s) (note 3)

Address {nots 4)

Nationality

Date of hirth (where applicable)

Postcode {note 6)
Other directorships +
| cansent to act as director of the company named on page 1
Signature Date

Page 2



.

Flease dn not
WI:"Q m -
thie ma/rgn,,

Fleasa coripiete
rntlill:lv& pg,fqrqbiy

A DIRG or
bold Block lettering

daiate If the form 1s
signed by the
subcribars

deleta if the form IS
signed by an agent on
hehalf of the
subscribers.

\| the subscribers
must sign elther
personally erby a
person or persons
authorised to sign
for them.

Paga 3

The name(s) and particulers of the person whois, or the persons who areAo be the first seatetary, AT jaint
secrelaries, of the.company, are as follows:

“m
Marne [potes 3 &7)

[egitis secretaries Lamited

-

Previous name(s) (nota 3)

Addrass (notes 4 & 7) Blackfriars House
- 19 New Bridge Street
London Postcode EC4V 6BY
| consent to act as secrstary of the company named on page 1 o
far avd on beholf of LEGIMIS SECRETARIES LTD. -
Signature to- %55

Date
S T

Astinrisal Sigaeker)

Mame (notes 3 & 7}

Previous nams(s) {note 3)

Address {notes 4 & 7)

i Footeode

| consent to act as secretary of the zsmpany named on page 1

Signsture Date
\
Signaturs of agent on behalf of subsribers Date j'
/,'v'"'ﬂo
Signed / /,gdh ¢ Date (01T . &S~
- e r/‘ﬂ/
Signed - Date BQ ﬁ g d s
For and of behalf of LEGIBUS NOMINEES LIMITED
Signed Date
Signed Date
Signed Date
Signed Date




CERTIFICATE OF INCORPORATION
QF A PRIVATE LIMITED COMPANY

No 1354085

| hereby certify that

LEGIBUS 643 LIMITED

is this day incorporated under the Companies Act 1985 as a

~ private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 4TH NOVEMBER 1985

an authorised officer

C.173
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THE COMPANIES ACT 1985 [

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION

OF

LEGIBUS 643 LIMITED

The Company's name is "LEGIBUS 643 LIMITED".

The Company's registered office is to be situated in

The Company's objects are:-

To act as .an investment holding company and to | .
supervise and co-ordinate the management and condudt
of the activities, businesses and trades of the '

' companies which may from time to time be subsidiaries

{as defined in Section 736 of the Companies Act, 1985
as such section may from time to time be amended,
re~enacted or censolidated) of the Compariy or of any
of the companies of which the Company may from time to
time be a member or which may from time to time in any
manner be controlled by or connected with the Company.

To acguire and hold either in the name of the Company
or in that of any nominee the whole or any part of the
shares, stocks, debentures, debenture stock, bonds,
notes, obligations and securities issued or guaranteed
by any company wherever incorporated or carrying on
business and the whole or any part of the debentures,
debenture stock, bonds, notes, obligations and
securities issued or guaranteed by any government,
sovereign ruler, commissioners, public body or
authority, supreme, dependent, municipal, local or
otherwise in any part of the world.

To acquire any such shares, stock, debentures,

debenture stock, bonds, notes, obligations, or

securities by original subscription, contract, tender,
purchase, exchange, underwriting, participation in
syndicates or otherwise, and whether or not fully paid
up, and to subscribe for the same subject to such
terms and conditiens (if any) as may be thought fit.

To exercise and enforce all rights and powers
conferred by or incidental to the ownership of any
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(B)
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(D)

(E)

30/01/1983

Such shares, stock, obligations or eother securities
including, without prejudice to the geperality of the
foregoing, all such powers of veto or control as may
be conferred by virtue of the holding by tae Company
or some special proportion of the issued or momainal
amount thereof and to provide managerial ard other
executive supervisory and consultant services for or
in relation to any company in which the Company is
interested upon such terms as may be thought fit,

To carry on the following businesses nanely, contractors,
garage proprietors, filling station proprietors, owners and
charterers of recad vehicles, aircraft and ships and boats
of every description, lightermen and carriers of goods and
rassengers by road, rail, water or air, forwarding,
transport and commission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packers,
warehouse storekeepers, cold store keepers, hotel
proprietors, caterers, publicans, consultants, advisers,
financiers, bankers, advertising agents, insurance brokers,
travel agents, ticket agents and agency business of all
kinds and generally to provide entertainment for and render
services of all kinds to others and to carry on any other
trade or business whatsoevqr which can in the ¢pinion of

of the Company.

To buy, sell, manufacture, repair, alter, improve,
manipulate, prepare for market, let on hire, and genera.ly
deal in all kinds of plant, machinery, apparatus, tools,
utensils, materials, produce, substances, articles and
things for the purpose of any of the busineszes specified

‘herein, or likely to be required by customers or other

persons having, or about to have, dealings with the
Company.

To build, construct, maintain, alter, enlarge, pull down
and remove or replace any buildings, shops, factories,
offices, works, machinery, engines and to clear sites for
the same or to join with any person, firm or company in
doing any of the things aforesaid and to work, manage and
control the same or join with others in so doing.

To enter into contracts, agreements andg arrangements with
any other company for the carrying out by such other
company on behalf of the Company of any of the objects for
which the Company is formed.

To acquire, undertake and carry on the whole or any part of
the business, property and liabilities of any person or
company carrying on any business which the Company is
authorised to carry on or possess, or which may seem to the
Company capable of being conveniently car.ied on or
calculated directly or indirectly to enhance the valua of
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(G)

(H)

(1)

(J)

{K)

or render profitable any of t¥e Companv's property or
rights, or any property suitable for the purpeses of the
Company. o

To  enter into any arrangements with any Government or
authorities, supreme, municipal, local or otherwise, that
may seem conducive to the Company's objects ox any of thenm,
and to obtain from any such Government or authority, any
rights, privileges, and concessions yhich the Company may |
think it desirable to obtain, and to carry out, exercise

and comply with any such arrangements, rights, privileges “u.

and concessions,

To apply for, or join in applying for, purchase or by other
means acquire and protect, prolong and renew, whether in
the United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, registered designs,
protections and concessions, which may appear likely to be
advantageous or useful to the Company, and to use and turn
to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend meney in
experimenting and testing and making researchas, and in
improving or seeking %o improve any patents; inventions or,
rights which the Company may acquire or propose to acguire.

To enter into partnership or into any arrangement for
sharing profits, union of interests, cu-operation, joint
adventure, reciprocal concession, or othesrwise with any
company, or with any employees of the Company, including in
such cage if thought fit the conferring of a participation
in the management or its directorate or with any company
carrying on or engaged in any business or transaction
capable of being conducted so as directly or indirectly to
benefit the Company, and to give to any company special
rights or privileges in connection with or control over
this Company, and in particular the right to nominate one
or ‘wore Directors of this Company. And to lend money to,
guarantee the contracts of, or otherwise assist any such
company, and to take or otherwise acquire shares or
securities of any such company, and to sell, hold,
re~issue, with or without guarantee, or otherwise deal with
the same. ' ‘

To subsidise, and assist any persons or companies and to
act as agents for the collection, receipt or payment of
money and generally to act as agents for and render
services to customers ard others.

Either with or without the Company receiving any
consideration or advantage, direct or indirect, from giving
any such guarantee, to guarantee or otherwise provide
security by personal covenant or by mortgaging or charging
all or any part of the undertaking, property and assets
present and future and uncalled capital or by both such
methods or by any other means whatsoever the performance of
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ELB.28,C, 158, MAE ‘ ,A 30/01/1958

the obligations and the payment of any moneys (including
but not limited fo cap:zal or principal, premiums,
dividends or interest, commissions, charges, discount and
any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner
whatsgever) by any company, firm or persea including but
not limited to any company which is for tihe time being the
Company's holding company as defined by Seviion 154 of the
Companies Act, 1948 or a subsidiary of the Compawty ¢y of
the Company's holding company as so defined or any company,
Zirm ox pexrsgon who is for the time being a member ox
otherwise has any interest ir the Company or is associated
with the Company in any business or venture or any other
person firm or company whatscever. A guarantee shall also
include any other obliontion (whatever called) to pay,
purchase, provide funds (whether by advance of money the
purchase of or the subscription of shares or other
securities, the purchase of assets or services, or
otherwise) for the payment of or to indemnify against the
consequences of default in the payvment of or ctherwise be
responsible for any indebtedness of any other company firm
oy person, S/

- To promote any company for the purpose of aéquiring all or

any of the property and liabilities of this Company, or for
any other purpose which may seem directly or indirectly
calculated to benefit this Company. ’

To pay out of the funds of the Company all expenses which
the Company may lawfully pay of or incident to the
forwmation, registration and advertising of or raising money
for the Company, and the issue of its capital, or for
contributing to or assisting any company either issuing or
purchasing with a view to issue all or any part of the
Company's capital in connection with the advertising ox

. offering the same for sale or subscription, including

brokerage and commissions for obtaining applications fecr or
taking, placing or underwriting or procuring the
underwriting of shares, debentures or debenture stock.

To remunerate any person, firm or company rendering servize

to the Company whether by cash payment or by the allotment
to him or them of shares or securities of the Company
credited as fully paid up in full or in part or otherwise.

Generally to purchase, take on lease or exchange, hire, or
otherwise acquire any real or personal property and any
rights or privileges which the Company may think necessary
or convenient for the purposes of its business. T

To receive money on deposit upon such terms as the Company-
may approve.

To invest and deal with the moneys of the Company in such
manner as may from time to time be determined.
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(R}

(8)

(T)

(n

(V)

(W)

(X)

(Y)

To lend money with or without security, but not to carry on
the business of a registered money lender.

To borrow or raise or secure the payment of money in such
manner as the Company shall think fit, and in particular by
the issue of debentures or debenture stock, nerpetual or
otherwisge charged upon all or any of the Company's property
(both present and future), including its uncalled capital,
and to purchase, redeem or pay ©off any such securities,

To remuneratle any company for services rendered or to be
renderaed, in placing, or assisting te¢ place, or
guaranteeing the placing or procuring the underwriting of
any of the shares or debentures, or wther securities of the
Company or of any company in which this Company may be
interested or propose to be interested, or in or about the
conduct of the business of the Company, whether by cash
payment or by the allotment of sharss, or securities of the
Company credited as paid up in full or in part, o»
otherwise.

To subscribe for either absolutely or conditionally or
otherwise aaquire and hold shares, stocks, debentures,
debenture stock or other obligatioms of any other company'
having objects altogether or 1n part wimilar to those of
this Company.

Te draw, make, accept, endorse, discount, execute and issue
piomissory notes, bills of lading, warrants, debentures and
other negotiable and transferable instruments.

To sell, lease, exchange, let on hire, or dispose of any
real or personal property or the undertaking of the
Company, or any part or parts thereof, for such
consideration as the Company may think fit, and, in
particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or
not having objects altogether, onr in part, similar to those
of the Company, and to hold and retain any shares,
debentures or securities so acquired and to improve,
manage, develop, sell, exchange, lease, mortgage, dispose
of or turn teo account or otherwise deal with all or any
part of the property or rights of the Company.

To adopt such means of making known the businesses and
products of the Gompany as may seem expedient, and in
particular by advertising in the Press, by circulars, by
purchase and exhibition of works of art or interest, by
publication of books and periodicals, ani by granting
prizes, rewards and donations.

To support, subscribe or contribute to any charitable or

public object and any institution, society or club which
may be for the benefit of the Company or its Directors,
officers or employees, or the Directors, officers and
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(2)

(AR)

(BB)

(CC)

(DD)

(EE)

epployees of its predecessors in business, or of an
subsidiary, allied or associated ceonpany, or which may be
connected with any tovwn or place where the Company <arries
on business and to subsidise or assist any assogiation of
employers or employees or any trade association, To giwe
pensions, gratuities, annuities or charitable aid to any
person (including any Directors or former Directers) who
may have served the Company or its predecessors in business
Qr any subsidiary, allied or associated company or to the
wives, children or other dependents or relatives of such
persons, to 'make advance provision for the payment of such
pensions, gratuities or annuities as aforesaid by
establishing or acceding to such trusts schemes or
arrangements (whether or not capabkle of approval by the
Commissioners of Inland Revenue under any relevant
legislation for the time being in force) as may seem
expedient, to appoint trustees or to act as trustee of any
such schemes or arrangements. i

To establish and contribute to any scheme for the purchase
or subscription by trustees of shares in the Company to be
held for the benefit of the Company's employees, and to
lend money to the Company's employees, to enable them to
purchase or subscribe for shares in the Company and to '
formulate and carry into éffect any scheme for sharing the
profits of the Company with employees or any of them,

To obtain any Provisional Order or Act of Parliament for
enabling the Company to carry any of its objects into
effect or for effecting any modifications of the Company's
constitution or for any other purposes which may seem
expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to
prejudice the Company's interests.

To establish, grant and take up agencies in any part of the
world, and to do all such other things as the Company may
deem conducive to the carrying on of the Company's
business, either as principals, or agents, and to
remunerate any persons in connection with the establishment
or granting of such agencies upon such terms and conditions
as the Company may think £it.

To do all or any of the above things in any part of the
world and as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or otherwise,
and either alone or in conjunction with others and to
procure the Company to be registered or recognised in any
foreign country or pla:ze.

To distribute any of the property of the Company in specie
among the shareholders.

To amalgamate with any other company having objects
altogether or in part similar to those of this Company.
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(FE) To do all sugh other things as are incidental or conduciwve
to the attainment of the above objects, or any of them,

And it is hereby declared that the word Pcompany" in this
Clause shall be deemed to include any person or partnership oy
other body of persons whether domiciled in the United Klngdom or
elsewhere and words denoting the singular numbey only shall
include the plural number and vice versa, and so that the
objects specified in each paragraph of this Clause shall, except
where otherxwise expressed ip such paragraph, be regavded as
independent objects, and in nowise limited or restricted by
reference to or inference from the terms of any other paragraph
or the name of the Cempany.

&, The liability of the Members is limited.

" B, The Company's Share Capital is 54,184,390* divided
into 373,750 Ordinary Shares of 10p each, 576,000 Redeemable f
Ordinary Shares of 10p each, 1,395,857 Redeemable Preference !
Shares of £1 each and 2,692, 558 Cumulative Redeemable Preference
Shares of El1 each.

* The Share Capital of the Company was increased to £4,000 by
ordinary resolution passed on 24th December 1985.

The Share Capital of the Company was further increased to
£1,433,232 by ordinary resolution passed on 30th December
1985.

The Share Capital of the Company was further increased to
£4,184,350 by special resolution passed on 31st December
1985.



' Alan Michael &ones

ve, the subscribers to this pemorandum of associzticn, wish £3 Xe
formed into & COMpany pursuant to this pemprandum: and we agree
to take the number of shares shewn oprosite cup respective names.,

o o T o o iy} piade -

o oy o e o ey ) )

NAMES & APDRESSES OF Numbeyr of
SUBSCRIBERS shares taken
by each
Subscriber
CHRISTINE ANNE LEE one o
e ‘ Ofu..

Blackfriars House

19 New Bridge Street
Lendeon

EC4V 6BY

LEGIB OMINEES LIMITED

For and on behalf of
LEGIBUS NOMINEES LIMITED
Blackfriars House

19 New Bridge Street
Tondon

EC4V 6BY

TOTAL SHARES TAREN

DATED the W\ Sedesoz , 1988,

WITNESS to the above signatures:

Blackfriars House

19 New Bridge Street
London

EC4V 6BY

S
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COMPANIES FORM No. 122 4
Notice of consolidaticon, division, Aﬂ
sub-division, redemption or '

cancellaticz of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies. For official use  Company number

3 17129 [ 1954085

ok e vy

Name of company

|« LEGIRUS 643 LIMITED

gives notice that;

By an Ordinary Resolution passed on 24th December 1985 each
existing Ordinary Share of £1 each in the capital of the
Company “was> sub-divided into 100 Orvdinary Shares of 1p each.

‘Signed ¥4 4-%7 (‘L [DirectorfSesratary]t Date ?ig,gn,%};_“w‘) ‘72‘

Presentor's name address and For official Use

reference (if any}: General Section
Clifford-Turner

Blackfriars House
19 New Bridge Street
London ECAV 6BY

Ref: SGFB/ELB

Post room
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COMPANIES FORM No, 122 (Z@ ’{?

Hotice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Please da not
write in
this margin

Pursuant to section. 122 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
Pl fate, Ll T
!ﬂ:l“l:l;.c;m!‘:::gly I 1/ 125 [ 1954085
In sfack tyne, or N Y S i
beld Blocl, Isttering  Name of company
« _ LEGIBUS 643 LIMITED
* insort full name -
of company
gives notice that:
R N A
By a Special Resolution passed on 31st December 1985
the Ordinary Shares of 1p each in the share capital
of the Company were consolidated into 373,750 Ordinary .
Shares of 10p each.
Signed s ]Lu Director}fSacretaru]t Date £
tf!l;girtt;,p‘:isaw ane ><‘ C%—’L/? { (Di * ate rkg}* J-qw.»ﬁ !?1"

Presentor's name address and

RO

For officiai Use

reference (if any): General Section Post room
Clifford-Tiurmer

Blackfriars House 4w =
19 New Bridge Street £ "
London EC4V 6BY §

Ref: SGFB/ELB

I N PR,
W Vdinlioh
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Flease dao not
writo for
this margip-

Planse complate
legibly, preferohly
In biack type, or
bold blagk, laitering

* Insert full name
of company

Important

The accounting
refererice date to
be enterad along-
side should be
completed as In tha
following examples:

5 Aprit
Day  Month

30 June
Doy Month

31 Dacember
Day  Month

I3|1 .1:2'

T Delete as
appropriate

y A
COMPANIES FORM No. 224 ﬂ f

Notice of accounting reference date
(to be delivered within 6 months of
incorporatior)

s
i E H .
o

'-1.!

M

[
}

S
SR
& )

;
/

Pursuant to saction 224 of the Companies Act 1985

To the Registrar uf Companies For official use  Company number
Lol e sl
I -!7[ 44 1954085
[ T de el
Name of company
¥ LEGIBUS 643 LIMITED E

gives notice that the date on which the company’s accounting reference period is to be treated as
coming to an end in each successive year is as shown balow:

Day Month

3al

112
]

I

Signed ‘>< 0\7 H'L \;i

Presentor's name address and
reference (if any):

[DirectorfSecratandt Date 13" 5""“’% 1934

For official Use

General Section Post room

Clifford=-Turner, ol
Blackfriars House,
19 New Bridge Street,

London, EG4V 6BY. SGFB/ELB
oyez The Solicitors’ Law Stationery Socioty ple, Oyez Housa, 237 Long Lana, London SEi 4PU 1985 Edition
) T e e F5323 7-85
Compenies G224 * %k kK

-



R

it

T aTet I e

Cempany HNupber 2954085

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

At an Extraordinary CGeneral Meeting of the Company duly convened
and held on 30th December, 1985, the following Resolutimns were
passed, the first as an Ordinary Resclution and the se?ond:aé a

Special Resolution:-

ORDINARY RESQLUTION

1. TIHAT the share capital of the company be increased gxeﬁh
£4000 to £1,433.232 by the creation of an additional 5;337,500

ﬁ/fﬁrdinary Shares of 1lp each, ranking pari passu,with the existing

Ordinary Shares of lp, and of 1,395,857 Rédeemab&g;?refereﬁce

Shares of £1 each having attached thereto the fights set out in

the Articles of Association (as amended by Resolution Number 2).

J

SPECIAL RESOLUTION

2. THAT the Articles of Association of the Company be amended
by the delétion of Article 3 and the substitution therefore of

the following Article 3.

—r




"3{A) The Share Qapizal of tke Coxpany is £1,433%.232
divided inro 3,337,500 Ordipary Shares of lp e3ach and 828,382
Pedeemable Preferencs Shares of £1 egach.
| (3) "e Redeemable Preference Shares shall be redeemable
by the Company with and subject to any incident, authority and
consent required by law.

(C) The Redeemable Preference Shares shall have attached

thereto the following righté:

1.  Income
The Redeemable Preference Shares shall confef on the holders
thereof the right in priority to any payment by way of dividend

on the Ordinary Shares:-

;1.1 To a fixed cumulative preferential dividend in respect of

each of the financial years of the Company at the rate
{inclusive of the associated tax credit of 10%) on the capitél
for the time being paid up or credited aé\?aid up ﬁn the
Redesmable Preference Shares ("the Prefere;ce Dividend")

1.2 To a cumulative preference dividend ("the Participating
Divideﬁd")’bf a sum equal (net of tax credit and any other
‘deduﬁtioﬁs or withholdings whatsoever} to 1 per cent of the
amount by which the Distributable Profit of the Company exceeds
£3 million. The Participating Dividend shall be payable Fb the
holders of the Redeemable Preference Shares as a Cla;s and shall
be apportioned between them pro rata to the amounts paid up on
the Redeemable Preference Shares heid by thgm respectively.

1.3 Dividends on the Redeemable Preference Shares shall accrue i

from day to day. The Redeemable Preference Dividend shall be

2
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paid aprnually in arrear on 31st March {in rmespact of the
financial yeay erding on the preceding 31lst December) angd the
Firsk such payment shall be made on 31st March 1987 and shall be
calgulated in respect of the period from the date of issue mp o
and ipcluding 31st Desember 1286, The FParticipating Dividend
shall be payable on the iatter of the 3ist ﬁarch or the seventh

business day following the adoption in General Meeting of the

Accounts of the COr“ahy and its subsidiaries in respect of the

financial year of the Company ending on the preceeding 31st
Dacember and for the firét time in respect of the pericd ended

3lst December, 1986.

2. Capital
On a return of capital on ligquidation oxr otherwise the assets of
the Company shall be applled in the following manner and order

of priority:- e |

’r \‘-\
2.1 First in repaying to the Redeemable Dreferenceashareholders

a sum equal to the capital paid or credited a; paid up
(in&lusive ofla premium) on the Redeemable Preference Sharés
held by them respectively. /

2.2 Secondly in paylng to the Redeemable Preference
Shareholders all -axrears or accruals (if any) of the Preference
Dividend and the Particigating Dividend and interest whether‘or
not such dividend or dividends ﬁave beén‘eﬁ?ﬁaﬁtor declared ox

. 7
not calculated te the date of the commencement of the winding

up.
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2.3 Thirdly in paying to the Ordinary Shareholdsrs a sum =qual
to the capital paid up or gredited as paid up (inglusive of any
premium) on the Ordinary Shares.

2.4 Fourthly in distributing the balance amongst the Ordinary
Shareholders i proportion to the amount paid up or credited as
paid up (inclusive of any premium) on the Ordinary Shares held

by them,

3. Voting
3.1 On a show of hgnds every Ordinary Shareholder who (being an
indiviﬁgal)‘;s present in person or (being a corporation) is
pnesggfzﬁﬁfg"dﬁly.authoriﬁéd representﬁt;ve,‘not being himselfi;
shareholéei éntitled to vote, shall have ongjvote and on a poll
every Ordinary Shareholder shall have one v&te for every
Crdinary Sharé of which he is the holder.
3.2 The Redeemable Preference Shareholders shall have ne right
to attend and vote at General Meetings of the Company nor to
receive notice thereof. S

7 , .
3 H. ANGST

Chairman
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- COMPANIES. FORM No. 123

MNotice of increase
in nominal capital

(94~

Pursuant. to section 123 of the Companies Act 1985

To the Registrar of Campanies

Namae of company

For official use
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Company number
1954085

« LEGIBUS 643 LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated

30th_December Hg{

increased by £ 1,429,232

A copy of the resolution authorising the increase is attached.§

the norinal capital of the company has been J

beyond the registered capital of £ 4,000 -

A

The conditionis (eg. voting rights, dividend rights, wlﬁding-up rights etc.} subject to which the new

shares have been or are to he issued are as follow:

The new shares are Ordinary Shares which rank pari passu in all

- respects with the existing Ordinary Shares of the Company and Redeemsble
Preference Shares which have the rights and are subject to
~ the conditions set vut in the Articles of Association of the
- Company a copy of which is attached hereto.

Signed (/") //L

. ft T
[Director]iSecretary]t Date 7,3 J Anuen, 1997

Please tick here if
continued overleaf !

Prasentor's name address and
refergnce (if any):
Clifford-Turner
Blackfriars House

19 New Bridge Street
London EC4V 6RY

Ref: SGFB/ELB

For official Use
Genaeral Saction

Post room
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THE COMPANIES ACT. 1985

COMPANY LIMITED BY SHARES

At an Extraordinary Ceneral Meeting of the Company duly cenvensd

and held on 31st December, 1985, the following Resolutlon was

passed as- A Spec1al Resolution:-

(B)

(C)

//"
St

(D)

i

SPECIAL RESOLUTION .

The Ordinary Shares in the share capital of the Compgny“be

,consolidated inte 373,750 Ordinary Shares of 10p each;:-

The Authorlsed Share Capital of the Company hereln ls
1ncreased to £4,184,390 by the creation of 586 OOO
Redeemable Ordinary Shares of 10p each and 2,692,558

5

Cgmulativé Redeeméble Preference Shares of E£1 each;

;IhefArticles of Association in the form of the draft

i produced to the Meeting and initialled by fhe Chaiirman be

hereby adopted as the new Articles of Association 6%’ the
Company in replacement of and in substitution for the
existing Articles of Association of the Company; o

NN

The Directors from time to time of the Company being hereby

generally and unconditionally authqrised to exercisevall

powers of the Company to allot a maximum of; -fff‘h °”w
g +, 7,

?lﬁ (2
% (j % 1 JANICEE
. Ii§%ﬁ£§%L’??¢
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PROVIDED that this authority shall expire‘on 31st January

(1) 537,835 Redeemable Ordin 2ry Shares of 1Qp eazi, in

accordance with the terms of the Subsaription ﬁ

Agreement dared 31st Decemper 1985 madé betwesn {1)
the Company (2) the several persons whose names and

- addressed are set out in the First Schedule and £3) /
¢ y

the several persons whose names and addresses are sek

out in the sgcond schedule thereto (the "Subscriptisn

' Agreesent"); and o 7

,
N R /

(ii) 3.0386, 165 Cumulatlve Qedeemable Preference Share of

U

£1 each 1n accordance with the te“ms o;:the , ,V ¢

Subscrlptlon Agreement; . L B

N 3 ]

4

(iii) 48,165 Redeemable”Ordinary Shares of 10p pursuant te

the exercise of the Warrants attached te the

o

Subordinated Loan Agreement between,the Company and

Investors in Industry PLC.

1986 but shall extend to the allotment at any time of the

above shares pursuant to the exerc1se of the Warrants so
long as such Subordinated Loan Agreement is entered anto on

or before 3lst January, 1986.

[

The Directonéffrom time to time of the Company are_hereb;
empowered pursuant to Section 80 of thenbompaniee Act, 1985
to allot all or any of the above shares in the capital ofj
the Company purseant to the authority conferred by

' Y

b
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paragraph (Z) of this Reselurien a

if sections 89(1) ang

23(1) to (&) of the Companzes Act, 1983

did neot anply to
such allotment providsd that this power shall axpire on

+1lst January 1986 save to the extent that any commitment to
allot: all er any of such shares has Leen entersd into prioy

to that date.

H. ANGST

@ . Chairman

L
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CONFORMED COFY )
THE CONMNPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
k!
ARTICLES OF ASSOCIATION
[+ . . . 0&‘ T
LEGIBUS 643 LIMITED C
Incorparated the 4th day of November, 1985 i
; | . ADOPTED BY SPECIAL RESOLUTION ¢ - . g
W .. - . Passed’on 31lst December 1985 & - <& '
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Company No: 1954085

THE COMPANIES ACT 1385

COMPANY LIMITED BY SHARES

ARTICLES CF ASSOCIATION
- of -
LEGIBUS 643 LIMITED

(as adopted by a Special Resolution passed
on 31lst December 1985)

1. PRELIMINARY.

The headings shall not affect the construction hereof and in the
interpretation of these Articles unless there be something in
the subject or context inconsistent therewith the following
words and expressions shall bear the meanings set opposite

them; - :

"the Act" ‘ the Companies Act 1985 ’ \

"the Board" means the Board of Directors of the |
Company from time to tine :

"Director® ‘a director for the time being of the
Company

"the Subordinated Loan" the floating rate unsecured Loan
- 1989-1991 of the Company, with Warrants

"Crdinary Share" an Ordinary Share of 10p in the quitél o
e ' of the Company as hereinafter provided
"Ordinary Shareholder a holder for the time being of Ordinary
Shares » ‘
"Preference Share" a Cumulative Redeemabls Preference

Share of £1 in the capital of the
Company as hereinafter provided

"Preference Shareholder" a holder for the time being of
Preference Shares



"Redeemable Ordipary
Share"

"Redeemable Ordinary
Shareholder"”
"Rhares"

"Shareholdexr"

"Table A"

"Distributable Profit"

"the Fair Market Value"

-

a Redeemabile Ordinaxy Share of 10p

in the capital of the Company as
e

reinafter previded

B4

a holder for the time being of
Redeemable Ordinaxy Shares

any shares for the time being in the
capital of the Company

a holder for the time being of any
Shares

Table A in the Schedule to the
Companies (Tables A to F) Recgulations

1985 (as amended) L

- means the profits of the Company

available for distribution amongst the
Shareholders as shown by the audited
consolidated profit and loss account of
the Company and its subsidiaries for
the relevant financial year before. .
making provision for the Preference
Dividend the Participating Dividend and
transfers to reserves but after
charging interest, Corporation tax and
any other tax levied upon or measured
by profits or gains and after charging
or crediting exceptional or
extraordinary items

means in relation to the sale of any .
Ordinary or Redeemable Ordinary Shares,
and subject to the proviso hereinafter
mentioned a price to be agreed between
the seller and the Board, or failing
agreement within 30 days to be s
established by an independent Charterad:
Accountant (acting as expert and not as
arbitrator) agreed upon by the seller
and the Board or in default of
agreement within 30 days appointed by
the President of the Institute of
Chartered Accountants in England and
Wales on the application of +he seller
or the Board, as the fair vrice of such
Shares on a going concern basis between’
a willing seller and a willing buyer on
the basis that each Ordinary Share or
Redeemable Ordinary Share in the
capital of the Company has the same
value corresponding to its proportion
of the value of all the Ordinary Shares
and Redeemable Ordinary Shares in the

e e

A e i e ot e et e e e ooy
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"the Value

"Profits b
Interest a
I!PBI'IHI

r n

efore ..
nd Tax'"\and
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Ccerpany taken as a whole and that =o
agdditional or reduced wvalue is attached
to any holding of shares by wvirtus only
9f such holding conprising or afper
purchase conferring or'giving rise wq a
majority or minority of the total
issued share capital of the Company,
Provided always that in the gvent that
an intending seller of Shares in the
Company shall deliver to the Board a
bona fide written cffer from an
independent third pParty (not being an
existing member or person associated or
acting in concert with such existing
member of the Company) to acquire its
entire holding of Shares in the Company
at a specified price such price shall
be taken into consideration by the
Valuer in determining the Fair Market
Value of the intending seller's
shareholding.

In relation to any sale of Preference
Shares, the Fair Market Value shall be
the par value of such share.

means any Chartered Accountant as
aforesaid who shall have been raquested
to determine the Fair Market Value of
any Shares.

means the consolidated profits on
trading activities of the Company and
its subsidiaries as shown in or
ascertained from the audited
consolidated profit and loss account of
the Company and its subsidiaries for

- the relevant financial period prepared

in accordance with normal accounting
standards after charging or making full
provision for depreciation, bad or
doubtful debts and contingencies that
may be considered by the Board and the
auditors as reasonable, but before
charging or vroviding for any taxation
or carrving any sum to reserve, and
before charging any dividends or
interest payable *o Shareholders or
others in respect of the Preference
Shares, the Term Loan or the
Subordinated Loan, and after adding
back any charge for the amortisation of
goodwill or any other intangible asset
arising from the acquisition of Secure
Homes Limited, and all non-executive
Directors fees and other management
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fees pavable to azay of *has
Shareholders.

"the Term Loan” mezans the aggregate £6.5 million Lean
creatad by Agreements dated 3lst
Decenber, 1985 batween the Comvany,
Yorkshire Bank Liajited, Gota {(U.K.)2
Limited and The Bank of Nova Scotia,

Words and expressions defined in the Act shall unless the
context otherwise requires have the same meanings in these
Articles. The singular shall include the plural and wvice versa,

2. TABLE A

The Regulations contained in Table A shall apply to the Company
save in so far as they are excluded or modified hereby. The
first sentence of Regulation 24 and Regulations 8, 38, 54, 73-77
inclusive and 80 of Table A shall not apply, but subject as
aforesaid, and in addition to the remaining Regulations of Table
&, the following shall be the Articles of Association of the
Company. -

3. PRIVATE COMPANY

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

&, SHARES

The share capital of the Company at the date of adoption of
these Articles is £4,184, 390 divided into 373,750 Ordinary
Shares 586,000 Redeemable Ordinary Shares and 4,088,415
Preference Shares. 4

N

5. SHARE RIGHTS

The special rights and restrictions applicable to the Preference
Shares, the Ordinary Shares and the Redeemable Ordinary Shares
shall be as follows and save as otherwise provided in these
Articles the Redeemable Ordinary Shares and the Ordinary Shares
shall rank pari passu in all respects and form one class of
shares: -

5.1 Income

5.1.1 The Preference Shares shall confer on the holders
thereof the right in priority to any payment by way
of dividend on the Ordinary Shares and the
Redeemable Ordinary Shares:-

5.1.1.1 to a fixed cumulative preferential dividend at
the following rates, net of ACT:



Year ended
3ist Decegber

1986 7%

1937 8.4y
1988 9.1
1989 9.1%

1990 onwards  10.5%

on the capital for the time being paid up or
credited as paid up on the Preference Shares ("the
Preference Dividend")

»1.1.2 to a cumulative preference dividend ("the

Participating Dividend") of a sum egual (net of tax
credit and any other deductions or withholdings
whatsoever) to 1 per cent of the amount by which the
Distributable Profit exceeds £3 million. The
Participating Dividend shall he payable to the
holders of the Preference Shares as a Class and
shall be apportioned between them pro rata to the
amounts paid up on the Preference Shares held by
them respectively.

.1.1.3 The Preference Dividend shall éccrue from'dayl

to day. The Preference Dividend shall be paid
semi-ar-“jally in arrear on 3lst March and 30th
September and the first such payment shall be made
on 30th September 1986 and shall be calculated in
respect of the period from the date of subscription
up to and including 30th September 1986. The
Participating Dividend shall be payable on the later
of the 3lst March or the seventh business day
following the adoption in General Meeting of the
Accounts of the Company and its subsidiaries in
respect of the financial year of the Company ending
on the preceding 31lst December and for the first
time in respect of the period ended 31st December
1986. There will be no right to a Participating
Dividend in respect of part of an accounting perioed,

.1.1.4 Without prejudice to the rights of the

Preference Shareholders hereunder any amount not so
paid shall be carried forward and become pavable
without any resolution of the Directors of the
Company in General Meeting (and notwithstanding
anything contained in Regulations 102 to 104
(inclusive) of Table A) on the next date on which
the Preference Dividend is payable in priority to
the Preference Dividend payable on that date.

.1.1.5 If the Company fails to pay the Preference

Dividend and/or the Participating Dividend on the
due date then interest will accrue on the unpaid
Dividend at the rate of 2 per cent per annum above
the base rate of National Westminster Bank PLC from




time Lo time or 10 per cent per znnum whichavaer is
the higher and shall ba paid and due on the z+me

date as instalments of the Preference Dividend are
payable.

5.2.2 No dividend shall be declared or paid on the
Ordinary Shares or the Redesmable Grdinary Sharves in ]
respect of any financial year of the Company unless /)
and until the Preference Dividend and the
Participating Dividend in respect of that financial
year and in respect of all previous financial vears
(together with all interest aceyxued therena) shall
have been actually paid in ful#.

5.1.3 Subject to the provisions of Article 5.1.2 hereof,
and te the reguirements of the Companies Act the
Distributable Profit of the Company shall be
available for distribution amongst the Ordinary ,
Shareholders and the Redeemable Ordinary
Shareholders, and any such dividend shall be
apportioned between such Shareholders pro rata to
the amounts paid up on the Ordinary Shares or
Redeemable Ordinary. Shares held by them .
respectively, and shall be payable within 14 days
after the Annual General Meeting at which the \
audited accounts for the relevant financial year are °
adopted. Not less than 33.3 per cent of the
Distributable Profit for the year ended 3lst
December 1990 and succeeding financial years will be
distributed amongst the Ordinary Shareholders and
the Redeemable Ordinary Shareholders by way of
dividend.

5.2 Capital

On a return of capital on liquidation or otherwise the assets of
the Company shall be applied in the following manner and order
of priority:=-

5.2.1 First in repaying to the Preference Shareholders a
sum equal to the capital paid up or credited as paid
up (inclusive of any premium) on the Preference '
Shares held by them respectively.

5.2.2 Secondly in paying to the Preference Shareholders
all arrears or accruals (if any) of the Preference
Dividend and the Participating Dividend and interest
whether or not such dividend or dividends have been
earned or declared or not calculated to the date of
the commencement of the winding up.

5.2.3 Thirdly in paying to the Ordinary Shareholders and
Redeemable Ordinary Shareholders a sum egual to the
capital paid up or credited as paid up (inclusive of
any premium) on the Ordinary Shares and any
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" redeemed in accordance with the remaining provisions of this

outstanding Redeemable Ordinary Shares (exceph that
until the earlier of the occurrsnce of a Redemption .
Event or 1st January 1992 the Redeemable Crdanary

Shares shall rank in priority to the Ordinary Sharsg

on a return of capital), ' )

n

to
P>

% Tourthly in distributing the balance amongst the
Ordinary Shareholders and the Redesmable Oxrdinary
Shareholders in proportion to the amount paid up or
credited as paid up (inclusive of any premium) on
the Ordinary Shares and the Redeemable Ordinary
Shares held by them respectiwvely.

5.3 Vot;ng .

5.3.1 On a show of hands every Ordinary Shareholder and
Redeemable Ordinary Shareholder who (being an
individual) is present in person or by PYOXy or
(being a corporation) is present by a duly
authorised representative, not being himself a
shareholder entitled to wvote, shall have one wvote
and on a poll every Ordinary Shareholder and

. Redeemable Ordinary Shareholder shall have one vote
for every Ordinary Share or Redeemable Ordinary
Share of which he is the holder.

5.3.2 The Preference Shareholders shall have no right to
attend and vote at General Meetings of the Company,
but shall have the right to receive notice thereof.

5.4 Redemption of Redeemable Crdinary Shares

The Redeemable Ordinary Shares shall be redeemaﬁle, and, subject
to any incident, authority and consent required by law, shall be

Article 5 in the following circumstances:

S5.4.1 Immediately following the occurrence of any of the
following events: ("Redemption Event")

5.4.1.1 The registration of any share transfer in
respect of Redeemable Ordinary Shares which
would result in shares representing in
excess of 350% of the Redeemable Ordinary
Shares outstanding at the date of adoption
of these Articles (excluding any such shares
resexved against the exarcise of Warrants)
having been transferred since that date
(other than Share transfers by Redeemable
Ordinary Shareholders te a Member of the
same Group (as defined in Article 10) or
transfers between funds which are under the
same management group).




TSR e ey

N

5.4.1.3

Upon the receipt by any shareholder of an
unconditional bona fide offer (not being an
offer made by any of the Ordinary
Shareholders) for Redesgmable Ordinarv Sharas
which, when acguired would give ths
transferee and/or any Company controlled by
the transisrse and/or any peysoen acting in
concert with him an intersst in exegess of
50.1% in the aggregate of the issued
Ordinary and Redeemable Ordinary Share
Capital of the Company, provided that the:
purchase price attributable to the aggregats
of the Ordinary Shares, the Redesmable
Ordinary Shares and the Preference Shares by,
such offer would be in excess of such price '
as would give the Redesemzble Ordinary .
Shareholders an internal rate of return of
32.57 per annum on their gross investment
for the period from the date of issue of the
Redeemable Ordinary Shares until the date of
the offer.

For, the purposes of this calculation the
internal rate of return shall be calculated
on an annual basis; all preference dividends
will be deemed to have been received gross
on 31lst December in the year to which they
relate; each Preference Share will be deemed
to have a value a £1 plus accrued dividends;.
the equity percentage attributable to the
Redeemable Ordinary Shareholders will be
1007 less that percentage set out as
attributable to the Ordinary Shareholders in
sub-Article 5.6.1 and diluted to the extent
of any warrants outstanding and share
options granted.

In the event of a conditional offer being
received the Beoard will facilitate the
satisfaction of such conditions with a view
to arriving at an unconditional offer for
the purpose of this sub-article.

In the event of the Company seeking a
gquotation for any of its shares on The Stock
Exchange, the Unlisted Securities Market, or
any similar public securities market in any
part of the United Kingdom, then the
Redemption Event shall be deemed to have
occurred immediately prior to the impact day -
for such quotation and conditionally upon
such guotation being obtained the provisions
of this Article 5.4 shall apply so that
Redemption of such Redeemable Ordinary
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Shares should taxe place on the data of such
Redegptivn Event.

In the event that nc other Rademption Event has
ogcurred by 31lst December 1991, the Redamption Event
shall pe desmed % have occurred on 1st January
1292,

Save to the extent redeemed on or with effect from
lst January 1992 or the earlier happening of a
Redemption Event the Redeemable Ordinary Shares
shall not be redeemable and shall not be redesmable
at the option of the holders.

of Redemption of Redeemable Ordinary Shares

5.5.1

5.5.4

The Directors shall determine which of the
Redeemable Ordinary Shares shall be xédeemed by
apportioning the number of shares to be redeemed (as
calculated in accordance with Sub-Article 5. 6)
amongst the existing holders of such shares in

proportion to their honldings (as nearly as may be
without 1nvclv1ng fractlons),

' Upon the occurrence of any Redemption Event or on

lst January 1992 as the case may be, the Company
shall forthwith give to each of the holders of the
Redeemable Ordinary Shares written notice of its
intention to redeem such Shares, which notice will
specify a time and place for the redemption and the
number of Shares held by each holder which are to be
redeemed on that occasion;

At the time and place so fixed each holder of the
Redeemable Ordinary Shares will be bound to deliver
up to the Company the certificate for its shares for
cancellation (provided that if any certificate so
surrendered includes any shares not to be redeemed a
fresh certificate for the shares not to be so
redeemed shall be issued to the holder), and
thereupon the Company shall pay to him the
redemption monies payable in respect of such shares.

Any redemption of Redeemable Ordinary Shares shall
take place at £1 per share together with a pro-rata
entitlement to any dividend subsequently declared
and paid on the Redeemable Ordinary Shares pursuant
to sub-Article 5.1.3 in respect of the financial
year in which redemption occurs or previous
financial years. Such entitlement may be paid when
ascertained if not known at the redemption date.

All rlghts in respect of any Redeemable Ordinary
Shares becoming liable to redemption under the
foregoing provisions shall cease as from the date
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that notice undex 5.5.2 hereof is given to the
holder thereof, unless, uypon the holder of such
saares demanding on or after the date fixed for
redemption payment of the rademption monies paysble
in respect thereof, and rendering the certifigate of
certificates for such shares and 2 regeipt for the
redemptinn monies duly signed and authenticated im
such manner as the Tompany may reaspnably require,
payment of the redemption monies is refused (exceprt
vhers the Company validly exercises the right of
set-off),

T o>

of Redeemable Ordinary Shares to be Redeemed

2.6.1

The number of Redeemable Ordinary Shares to be

. redeemed by the Company following the occurrence of

a Redemption Event following or on lst January 1992
as the case may be shall be calculated as being such
number as reduces the aggregate number of Redeemable
Ordinary Shares which would then be in issue to a
level such that the proportion which the number of
the Ordinary Shares in issue bears to the aggregate
number of Ordinary Shares and Redeemable Ordinary
Shares which would then be in issue (and unredeemed)
is equal to the percentage figure set out in the R
right hand columns of the table below.

Average grcwth. of Year of Redemption Event

PBIT
1999 1990 1991
(and previous
vears)
’ 10% 46.2% 43.6% 4.1%
12Y% 48.8% 46.2% 43.6%
14% 51.4% 48.8%  46.2%
167 54% S1.4% 48.8%

Intermediate levels of PBIT are to be calculated on
a2 straight line basis.

The average growth of PBIT referred to abave shall,
where the Redemption Event or deemed Redemption
Event occurs after 31st December 1988, be calculated
by taking the average percentage increase in PBIT of
the three financial years immediately pPreceding the
relevant Redemption Event for which audited accounts
are available or where a profit forecast or estimate
for the current Financial year is available and
supported by Reporting Accountants, the two
preceding years plus such forecast year, when each
such year is compared with its preceding financial
year.

10



Where the Redesmption Event occursprior to 31s
Decembar 19388, but after 31st Decembar 1986, =~
average growth of PBIT referred to aboye shall be
calculated by taking the average percentages increase
in PBIT of each complets prezeding f{inancial yeaxn
for which audited accounts are available or profit
rorgcast for the current Finaneial year supported by
Reporiing Accountants, the first of such veavs being
that to 3lst December 1986 (which shall be comparad
with a deemed PBIT of Secure Homes Limited for the
year ended 31lst December 1985 of £2,400,000),

t

e
b
1‘.‘

Whare the Redemption Event takes place prior to 31lst
December 1986, the average grawth of PRIT shall be
deemed to be 16 per cent. ’

5.6.2 The percentage figures set out in his Article 5.6
shall take no account of the exercising of anv of
the Warrants attached in the subordinated Loan, and
shall be calculated on the basis of the number of
Ordinary Shares and Redeemable Qrdinary Shares in
issue prior to the exercuising .of any such Warrants.

REedemption of Preference Shares

The Preference Shares shall be redeemable and, with and
subject to any incident, authority and consent required by
law, shall be redeemed by the Company immediately,
following the occurrence of any Preference Redemption
Event, which shall mean the following:

6.1.1 In the event of the Company seeking a quotation for
any of its shares on The Stock Exchange, the
Unlisted Securities Market, or any similar public
securities market in the UK, then the Preference
Redemption Event shall be deemed to have occurred
immediately prior to the impact day for such
quotation and conditionally upon such quotation
being obtained the provisions of Article 6.1 shall
apply so that the redemption of such preference
shares should take place on the date of such
Preference Redemption Event.

In the event that the Preference Redemption Event has not
taken place prior to 31st December 1992, the Preference
Shares shall be redeemed at par in eight eqgqual annual -
instalments, the first instalment to be redeemed on 3lst
December 1992 and the remaining seven annual instalments
shall be redeemed on 31lst December in each subsequent year.

The Directors shall determine which of the Preference

Shares shall be redeemed on each occasion by apportioning
the number of shares to be redeemed amongst the existing

11
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6.5

holders of such 2reference §hares in proportion to their
holdings (as nearly as may be without inyolving fractipns);

The Company shall give to each of the holders of the
Preference Shares writien notice of its intenticn Lo regdeen
such shares, which notice will specify a time {"the
Redemption Date") and place for the redemption and ths
number of shares held by each holder which are ta¢ bhe

redeemed on that occasion.

Notwithstanding the provisions of sub-articles 6.1 and &.2
the Company shall have the right at any time to redeem the

whole or any part of the Preference

being issued and outstanding.

Or. such Redemption Date each of the
concerned shall be bound to deliver
place specified the certificate for
Shares concerned as are held by him.
the Company shall pay to the holder

in respect of such redemption.

Shares for the time

Preference Shareholders

to the Company at the .

such of the Preference
Upon such delivery 5

the amount due to him.

If any certificates so

delivered to the Company include any Preference Shares not
to be redeemed.on the relevant Redemption Date a fresh
certificate for such Preference Shares shall be issued free
of charge to the Preference Shareholder delirvering such

certificate to the Company.

There shall be paid on each Preference Share s0 redeemed\

the amount paid up or credited as

paid up thereon

(inclusive of any premium paid thereon) together with a sum
equal to all arrears or accrual (if any) of the Preference
Dividend and the Participating Dividend to the Redemption

Date.

As from the relevant Redemption Date the Preference
Dividend shall cease to accrue on the Preference Shares due
for redemption except that any such Preference Shares in
respect of which upon due presentation of the certificate
relating thereto payment of the money due at such

redemption shall be refused.

There will be no right to a »

Participating Dividend in respect of part only of an
accounting period, and <the Participating Dividend will only
be payable where audited accounts in respect of the
relevant accounting period are available.

Matters Requiring Consent of Ordinary Shareholders and

Redeemable Ordinary Sharsholders

Except with the sanction of a resolution by simple majority
of Ordinary Shareholders and with a similar resolution of
the Redeemable Ordinary Shareholders the Company shall not
and shall procure that its subsidiaries shall not:-

7.1.1

Create, allot or issue any shares or securities or

grant- any right to require the allotmen®: or issue of

12
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any such shares or securities SXC2pU as expressly
provided in these Articles;

7.1.2 Increase, reduce, repay, subdivide, re-designats,
conselidate or otherwise vary its sharas capital or
reduce the amount, if any, standing to tha gradit of
the shars premium account or capital redemption
reserve fund except as expressly provided in thage
Articles;

7.1.3 Make any change in the nature of its business
(including the closure or sale of any part thereof)
as at the date of adoption of these Articles of

Association qQr, in the case of a subsidiary acquired:-

thereafter, as at the date of such acquisition;

7.1.4 Declare, make or pay any dividend or other

distribution other than as is eXpressly permitted by .7

these Articles of Association; T

7.1.5 Lend money (except in the ordinary course of its
: business or to a wholly-owned subsidiary) er give
any guarantee or-indemnity {(except in the normal

course of its business or for the benefit »f or in

favour of a wholly-owned subsidiary); '

i

7.1.6 Change its accounting reference date or its present-
Auditors; )

7.1.7 Commence any action for the liquidatiaﬂ#or‘
reconstruction of any subsidiary;,’

’7.1.8 Capitalise any undivided profits (whether or not the:

same ars available for distribution and including
brofits standing to any reserve) or any sum standing
to the credit of its share premium account or
capital redemption reserve; '

7.1.9 Participate in any ‘ransaction which, if the Company
(or subsidiary) were listed on The Stock E¥change,
would constitute a transaction falling within' Class
1 or Class 4 as defined for the purposes of the
reguirements of The Stock Exchange concerning
acquisitions and realisations of assets by listed
companies and their subsidiaries.

The class rights attached to the Ordinary Shares shall
cease if less than 15% of the total voting rights
exercisable on a poll at an Extracrdinary General Meeting
of the Company are owned vy Ordinary Shareholders at the
date hereof who are also empleyees. of the Company or a
subsidiary of thé Company provides’ that in calculating such
i5% there shall be taken into account the Ordinary Shares
retained by an Ordinary Shareholder at the date haereof who
has ceased to ke an employee otherwise than by reascn of:-

13
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{1) desath or permanent incapacity

(i1) voluntary resignation

(1ii) dismissal in circumstances where he has no grounds
for bringing any claim for unfair dismissal oY compensatiny
for loss of office of any nature vhatscever ‘

8. ISSUE OF SHARES

8.1 Subject to the Act and to the authoxity of the Company in
General Meeting by the Act and without prejudice to the
provisions of paragraph 7.1 of Article 7 hereof the
Directors shall have unconditional authority to allot,
grant options over, offer or otherwise deal with or dispose
of any shares of the Company to such persons at such times
and generslly on such terms as the Directors may determine,

8.2 BSubject to the provisions of the Act any shares may be
issued which are to be redeemed or are liable o be
redeemed at the option of the Company or the holder of such
shares on such terms and in such manner as may be provided

., by the Articles or as the Company may by resolution “
determine. : : __

9. LIEN
The Company shall have a first and paramount lien on every share

{(whether or not it is a fully paid share) for all moneys -
(whether presently payable or not) called or payable at a fixed

time in respect of that share, and the Company shall also have a-

first and paramount lien on all shares (whether fully paid or .
not) standing registered in the name of any person for all
moneys presently payable by him or his estate to the Company,
whether he shall be the s¢le registered holder thereof or shall
be one of several joint holders; by the Directors may at any
time declare any share to be wholly or in part exempt from the
provisions of this Article. The Company's lien, if any, on a
share shall extend to all dividends payable thereon.

10. TRANSFER OF SHARES

10.1 Shares may be transferred by any member being a Company to
a Member of the same Group as the transferor company or to
funds under the same management group as tha transferor and
for the purposes of this Article, the expressiocn "Member of
the same Group" shall mean a company which is for the time
being a holding company or a subsidiary of the Transferor
Company or such holding Company.

10.2 Mr. H. Angst may, with the consent by simple majority of a
resolution of the Ordinary and Redeemable Ordinary
Shareheolders (such consert not to he unreasonably withheld)
transfer up to 50¥% of his holding of Ordinary Shares to a
trust of which he is a beneficiary. Save as aforesaid the
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Ordipnary Shares will not be transferabla other than by ¥ay
of transmission on death until the earlier of the
occurrenca QI a Redenption Event or 1st Januazy 1992

ricle

. Eollowing which the provisions of Armzicles 10.3 to 10,17

10,3

10.4
~© ¥ (hereinafter referred to as a "Vendor") shall notify the

10.5

10.6

10.

7

shall apply to such Shares

Save as provided in paragraphs 10.1 or 10.2 of this Articla
and unless all the Shareholders for the tinme being shall
otherwise agree in writing none of the Shares shall be
transferred except in accordance with the provisions of
this Article and the Board shall refuse to register any
Proposed transfer of a Share other than a transfer nade
pursuant to or permitted by the provisions of these
Articles and may decline t¢ register the transfer of a
Share on which the Company has a lien.

Every Shareholder who wishes to transfer his Shares

Directors of the Company in writing of his wish to do so.
Such notification (hereinafter called "the Transfer
Notice") shall constitute the Directors his agent for the
sals of such shares (hereinafter called "the Sale Shares")
at the Sale Price and (save as hereinafter provided) shall .

"not be withdrawn except with the consent of the Directors.

A Transfer Notice shall be of no effect unless it comprises
at least 50% of the Shares including Preference Shares held
by the Vender. :

The Sale Price shall be the price specified by the Vendor
as being “he Sale Price for such Shares.

Upon receipt of the Transfer Notice the Directors shall
forthwith offer the Sale Shares giving details of the
number and price (being the Sale Price) in the first
instance to all the other Shareholders helding Shares of
the same class (being either Ordinary Shares or Redeemable
Ordinary Shares) as those comprised in the Transfer Notice
pro rata as nearly as may be in proportion to the Ordinary
Shares or Redeemable Ordinary Shares then held by each of
them respectively. All offers of shares under this
paragraph shall be made by notice in writing and every such
offer shall invite each member to state in writing within
14 days from the date of the noitice whether he is willing
to purchase any of the Sale Shares offered to him and, if
so, the maximum number thereof. If at the expiration of
the said period of 14 days there are any Sale Shares so
offered which any Shareholder has not stated his
willingness to purchase the Board shall offer such shares
(or the balance therecf) to those members who have accepted
in writing the Sale Shares originally offered to them in
proportion as nearly as may be to their respective exXisting
holdings. To the extent that such further offer shall not
have been accepted within 7 days it shall be deemed to have
been declined and such shares {(or the balance thereof)

15
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10.

9

shall be dealt with as providsd in rarzagzaph 10.8 of this

If the Sharehclders of the relevant class do net agree
betyeen them to take up all the Shares on offer hy the
expiry of the said period of 21 days the Dirsctors may
oifgr the Sale Shares comprised in the said Transfar Noticsa
or the balance thereof as have not been so taken up by the
Shareholders of the same class as the case may he to the
holders of Shares of the other class (being either-ordinary
Shareholders or Redeemable Ordinary Shareholders), If
there are still Shares comprised in the Transfer Notice
which have not been taken up within 14 days of the making
of such offer, the Directors may offer such Shares to any
other person whom the Directors decide to admit te¢
membership and who is willing to purchase *he same at .a
pPrice not less than the Sale Price.

Within 7 days of the éxpiration of the said period of 14\{
days, 21 days, or 35 days as the case may be the Directors
shall allocate the said Shares to the Shareholder,
Shareholders or third party who shall have expressed his or
their willingness to purchase as aforesaid. :

10.%0 Upon such allocations being made the Vendor shall (subject

as aforesaid) be bound upon payment of the Sale Price to
transfer the Shares so sold to the purchaser or purchasers.

10.11 If in any case the Vendor, after having become bound to

transfer any Shares as aforesaid, makes default in so .
doing, the Company may receive the purchase money and the
Directors may appoint some person to execute instruments of
transfer of such Shares in favour of the purchasers and
shall thereupon cause the names of the purchasers to be
entered in the Register as the holders of the Shares and
shall hold the purchase money in trust for the Vendor., The

sreceipt of the Company for the purchase meney shall e a
" good discharge to the purchasers, and after their names

have been entered in the Register in exercise of the
aforesaid power the validity of the said transaction shall
not be questioned by any person.

10.12 If the Directors do not dispose of all the Shares

comprised in the said Transfer Notice within the periods
limited in paragraphs 10.7 and 10.8 of this Article they
shall so notify the Vendor forthwith and during the period
of 21 days next following the receipt of such notice the .
Vendor may sell all but not part only of the outstanding™
Shares comprised in the Transfer Notice to any person at a
price not less than the Sale Price.

'10.13 A Transfer Notice may contain a provision that the

proposing Transferor is not willing to transfer part only
of the shares concerned, and the provisions of this Article
shall not apply unless the Directors shall have found

16



purchasers for all of such Shares but so +hat a Memher Whe
15 required to give a Transfer Notice in respect of his
Shares by virtue of these Articles shall not be perpitted
fo state that he is not willing to transfer part only of
the shares concerned,

10,14 Where Shares are registered in the nane of a decsased
Member, the Directors may by notice in writing require the
legal personal representatives of such deceased Member to
serve a Transfer Notice in respect of such Shares within
one month (or such longer period as the Directors may
allow) of receipt of such notice., In these circunstances
the price for the Shares specified in the Transfer Notice
will be the Fair Market Value.

.10.15 The fees and expenses or the Valuer shall be borne as to
one half thereof by the Vendor and as to the remaining half
amongst the purchasers (if any) of the Sale Shares in
proportion to the numbers of shares purchased by them
respectively, or if there are no such purchasers such
remaining half shall also be borne by the Vendor.

10.16 The Board may.refuse to register any transfer of Shares
where it reasonably believes that the transfer is contrary’
to the best interests of the Company. *

10.17 If any Redeemable Ordinary Shares are taken up by Ordinary
Shareholders pursuant to the provisions of
sub-Articles 10.6 and 10.7 prior to the earlier of a
Redemption Event or lst January 1992 then the helder of
such shares will, until the earlier of the occurrence of a
Redemption Event or lst January 1992, vote the same upon
any Resolution of Members in the same way as the majority
of the Redeemable Ordinary Shares are voted on the relevant
resolution. -

11. TRANSFER - CHANGE OF CONTROL

11.1 Notwithstanding anything contained in these Articles no
sale or transfer of any Shares which would result if made
and registered in a person or persons acting in concert
obtaining a controlling interest in the Company {"the
Specified Shares") shall be made or registered without the
previous written consent of the holders of 75 per cant of
both the Ordinary Shares and the Redeemable Ordinary Shares
unless before the transfer is lodged for registration the
proposed transferee or transferees or his or their nominees
has or have offered to purchase all of the other Ordinary
Shares and the Redeemable Orxdinary Shares at the Specified
price (as hereinafter defined) and all of the Preference
Shares (at the higher of par together with any accrued
dividend or the Specified Price) which offer every
Shareholder shall be bound within 28 days of the making of
such offer to him either %o accept or reject in writing
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(and in default of so doing shall be deemed to hayve
rejected the Gifer).

11.2 For the purpose of this Article

11.2,1 the expression "a controlling interest" shall mean
shares conferring in the aggregate 50 per cent or more
of the total voting rights conferred by alil the Shares
in the capital of the Company for the: time being in
issue and conferring the right to vote at all General
Meetings ‘

11.2.2 the expression "transfer", "transferor" and
"transferee" shall include respectively the
renunciation of a renounceable letter of allotment,
the original allottee and the renouncee under Any such
letter of allotment; and

11.2.3 the "Specified Price" shall mean a price per share
at least pari passu to that offered or paid or payable
by the proposed transferee or transferees or his or
their nominees for the Specified Shares to the holders
thereof plus an amount ecual to the relevant
proportion of any other consideration (in cash or
otherwise) received or receivable by the holders of
the Specified Shares which, havinrng regard to the N
substance of the transaction as a whole, can
reasonably be regarded as an addition to the price
paid or payable for the Specified Shares. In the
event of disagreement the calculation of the Bpecified
Price shall be referred to an umpire (acting as expert
and not as arbitrater) nominated by and acting at the
joint expense of the parties concerned (cr, in the
event of disagreement as to nomination, appointed by
the President for the time being of the Institute of
Chartered Accountants in England and Wales) whose
decision shall be final and binding.

12, MODIFICATION OF RIGHTS

12.1 Subject to the Act, all or any of the special rights for
the time being attached to any class of shares for the tine
being issued may from time to time (whether or not the

Vi Company is being wound up) be altered or abrogated with the
¢i consent in writing of the holders of not less than
7 three-fourths of the issued shares of thaticlass or with
"\ the sanction of an extraordinary resolu%ion passed at a
S separate general meeting of the holders of such shares. To

RN any such separate general meeting all the provisions of
T these Articles as to General Meetings of the Company shall
. mutatis mutandis apply, but so that the necessary guorum
“~:shall be two or more persons holding or representing by
proxy not less than one-third of the issued shares of the
¢lass, that every holder of ghares of the class shall be
entitled on a poll te cne vote for every such share held by .

18



12,2

13,
13.1

13.2

13.3

him, that any } helder of shares of the class present in
person or by a reprez:ntative or proxy may demand a poll
and that at any adgou*nec meeting of such helders comne
holder present in person or by a reprasentative or proxy
(vhatever the number of shares held by him) shall pe a
quorum. and for the purposes of this Articls one holdax»
present in person or by a representative or proxy may
constitute a meeting.

The special rights conferred upon the holders of any shares
or class of shares shall not, unless otherwise expressly
provided in the rights attaching to or the terms of issue
of such shares, be deemed to be altered by the creation or
issue of further shares ranking pari passu therewith.

NOTICE OF GENERAL MEETINGS

An Anpual Geéneral Meeting and an Extraotrdinary General
Meeting called for the passing of a Special Resolution
shall becalled by at least twenty-one clear days' notice.
All other extraordinary General Meetings shall be called by
at least fourteen clear days' notice but a General Meeting
may be called by shorter notice if it is so agreed: - - .

13.1.1 in the case of an Annual General Meeting, by all
the members entitled to attend and vote thereat;
and

13.1.2 in the case of any other Meeting by a majority in

number of the members having a right te attend
and vote being a majority together holding not
less than ninety-five per cent. in nominal wvalue"
of the shares giving that right

The notice shall specify the time and place of the Meeting
and the general nature of the business to be transacted
and, in the case of an Annual General Meeting, shall
specify the Meeting as such.

Subject to the provisions of the Articles and to any
restrictions imposed on any shares, the notice shall be
given to all the members, to all perscns entitled to a
share in consequence of the death or bankruptcy of a member
and to the Directors and Auditers.,

PROCEEDINGS AT GENERAL MEETINGS

If a meeting is adjourned under Regulation 41 of Table A
because a guorum is not present, and at the adjourned
meeting a quorum is not present within half an hour from.
the time appointed for the meeting, the shareholders
present shall form a quorum and Regulation 4l of Table A
shall be modified accordingly.
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15,

15,

15.

15.

3

4

1

' registered office of the Company appoint any person to act f

2

3

Pt shall.not ke necessary to give any notice of an
adjourned mesting and Regulation' 45 of Table A shall be
construed aceordingly.

A poll may be demanded by the Chairman o by any Menmbsy
present in person or by proxy and entitled to vote and
Regulation 46 of Table A shall be modified accordingly,

Any corporation which is a member of the Company may by
resolution of its directors or other governing body
authorise such person as it thinks fit to act as its
representative at any meeting of the Company or cf the
class of member of tlie Company, and the person so
authorised shall be entitled to exercise the same powers on
behalf of the Corporation which he represents as that
corporation could exercise if it were anm individual membey
Qf the Company. :

”

DIRECTORS

The holders of the Ordinary Shares may, by a resolution in
writing signed by Members holding at least 30 per cent, in
nominal value of the Ordinary Shares delivered to the

as Director of the Company (such person to be Known as a
"Management Director"), but so that there shall be no more
than three such Management Directors holding office at any
one time. For the purposes of this Article 15.1 Mr. Angst
and Mr, Paston shall be deemed to be the first Management
Directors of the Company.

/

Until the occurrence of a Redemption Event or 1st January
1992 whichever shall first occur and without prejudice to
the other provisions of these Articles, the holders of the
Redeemable Ordinary Shares may, by a resolution in writing
signed by Members holding at least 50 per cent in nominal
value of the Redeemable Ordinary Shares delivered to the

registered office of the Company appoint any person to be a

Director of the Company, such person tec be known as an
"Institutional Director," but any such appointment may only
be made in circumstances when, following such appointment,
the Institutional Directors on the Board of the Company
will not outnumber the Management Directors by more than
one. Following the occurrence of a Redemption Event or lst
January 1992 as the case may be, the holders of the
Redeemable Ordinary Shares shall only be entitled to
appoint two Directors (as set out abowe) in circumstances
where there are no two other Institutional Directors
holding the office of Director of the Company, and their
rights to appoint Institutional Directors shall in all
other circumstances cease.

The quorum at any Board Meeting shall be one Management

Director and one Institutional Director. If all the
Institutional Directors are not present, any Institutional

20
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15.4

15.5

15.6

2irector can demand that the Board Meeting be sdjouyned for
& period of pot gore than fourteen days prior to the taking
of a vote on any matter. Such meeting, when reconvened
shall not be capable of adjournment and a quorum shall bhe
any two directors.

A Management Director shall a¢t as Chairman of the Board.
The Chairman shall not have a casting vote.

The Institutional Directors (acting by majority) shall have
the right to veto the appointment of a proposed Management
Director of the Company, but may only veto such appointment
where they reasonably believe such appeointment would not be
in the best interests of the Company and the appeintment of
Institutional Directors will only be made following
consultation with the Board or the Company.

An Institutional Director may only be appointed on terms
that he is to hold office until the earlier of the
occurrence of a Redemption Event or lst January 1992. For
the purposes of these Articles 15.1 and 15.2, Mr. Talbot

‘Rice shall be deemed to be the First Institutional Director

15.7

15.8

15.9

of the Company,

A Director need nct hold any shares of the Company to
qualify him as a Director but He shall be entitled to
receive notice of and attend at all general meetings of the
Company and at all separate general meetings of the holders
of any class of ‘thares in the capital of the Company and
Regulation 112 of Table A shall be modified accordingly.

A Director shall not retire by rotation and a Director
appointed to £ill a casual vacancy or as an addition to the
Board shall not retire from office at the Annual General
Meeting next following his appointment. Regulations 78 and
79 of Table A shall be modified accordingly.

The office of Director shall be vacated if the Director in
the reasonable opinion of all his co-Directors becomes
incapable by reason of mental disorder of discharging his
duties as Director, and Regulation 81 of Table A shall be
medified accordingly. :

15.10 Save as otherwise provided herein the Directors shall be

entitled to such remuneration as the Company may by Special
Resolution determine and, unless the Resolution provides
otherwise, the remuneration shall be deemed to accrue from
day to-<ay and shall be at a rate of £7,500 per annum.

15,11 A reéolution in writing signed or approved by telegram

telefax or telex by each Director (eor, to the extent
authorised by these Articles, his alternate, shall be as
effective as a rescolution duly passed at a Meeting of the
Directors and may consist of several documents in the like
form each signed by one or more persons. :
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16, BCARD MEETINGS

Meetings pf the Board of Dirsctors shall fake placa no less
frequently than once per calendar ponth and at least fiva cleay
working days notice of each meeting shall be given ta esach
Director provided that if a majority in number of the Directoms
agrae to less fregquent meetings and/or to a shorter period of
potice then board meetings may be called less frequently and/sor
on such agreed shortasr reriod of notige. '

17. PROVISION FOR EMPLOYEES

The Company shall exercise the power conferred upon it by
Section 719 of the Act only with the prior sanction of a Special
Resolution. If at any time the capiftal 2f the Company is
divided into different classes of shares, the exerdise of Dush . .
power as aforesaid shall be deemed to be a variation of the
rights attached to each class of shares and shall accordingly
require the prior consent in writing of the holders of
three~fourths in nominal value of the issued shares of each
class or the prior sanction of an extraordinary resolution
passed at a separate meeting of the holders of the shares of
each class convened, and held in accordance with the vrovisions
of Section 125 of the Act. ' ‘

. B .
. -

18. INDEMNITIES

Every Director, Managing Director, agent, auditor, secretary and
other officer for the time being of the Company shall be
indernnified out of the assets of the Company against any ,
liability incurred by him in defending any proceedings relating
to his conduct as an officer of the Company, whether civil or
criminal, in which judgment is given is his favour ‘or in which
he is acquitted ¢r in coanection with any application under
Section 727 of the Act in which relief is granted to him by the
court.

19. BORROWING POWERS

b4

" {A) The Directors may exercise all the powers of the
Company to borrow money and to mortgage or charge its
undertaking, property and uncalled capital, or any part thereof,
and to issue debentures and other securities. The Directors
shall restrict the borrowings of the Company and exercise all
voting and other rights or powers of control exercisable by the
Company in rxelation to its subsidiaries so as te secure (as
regards subsidiaries so far as by such exercise they can secure)
that the aggregate amount at any one time owing by tle Group
(being the Company and all its subsidiaries), in respect of
moneys borrowed exclusive of moneys borrowed by the Company or
any of its subsidiaries from any other of such companies, shall
not at any time, without the previous sanction of the Company in
General Meeting exceed a sum equal to two times the aggregate
of:-



({) <the nominal capital of tha Company for the time hezng
issued and paid up; and

(11) the amounts standing to the cradit of the conselidatad
reserves of the Company and its subsidiaries whethen
distribuytable opr undistribuytable and including (without
limitation) share premium account, gapital redemption
resexve and profit and loss account.

all as shown in a consolidation of the then latest audited
Balance Sheets of the Company and each of its subsidiary
companies but after:-

(a) making such adjustments as nay be appropriate in
respect of any variation in the issued and paid up share
capital the share premium account and +he capital
redemption reserve fund of the Company since the date of
itslatest audited balance sheet; .

(b} exd¢luding therafrom (i} any sums set aside for future
taxation; (ii) amounts attributable to outside Shareholders
in subsidiaries and deposits as definsd by the Banking Act
1979; . ' "

(c) deducting therefroem (i) an amount equal to any
distribution by the Cempany out of profits earned prior te ‘
the date of its latest audited balance shezt and which have
been declared, recommended or made since that date except
so far as provided for in such balance sheet; (ii) any
debit balances on profit and loss account.

(B) For the purposes of this Article "moneys borrowed"
shall be deemed to include the following except in so far as
otherwise taken into account:- :

(a) the nominal amount of any issued share capital and the
principal amount of any debentures or borrowed moneys, the
beneficial interest whereof is not for the time being owned
by any of the Company and its subsidiaries, of any body
whether corporate or unincorporate and the payment or
repayment whereof is the subject of a guarantee or
indemnity by any of the Company and its subsidiaries;

(b} <the outstanding amount raised by acceptances by any
bank or accepting house under any acceptance credit onened

“n behalf of and in favour of any of the Company and’its
gubsidiaries;

(c) the principal amount of any debenture (whether secured
or unsecured) of any of the Company and its subsidiaries
owned otherwise than by any of the Company and its
subsidiaries;
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(d) the pripcipal amount of any preference share capit .1
of any subsidiary asned otherwise than by any of the
Company and its subsidiaries; and

(e) any fixed or minimum premium pavable on final -
repayment of any borrowing or deemed borrowing;

but shall be deemed not to included:~

(£) borrowings for the purposes of repaying the whole ov
any part of borrowings by any of the Company ant-its
subsidiaries for the time being outstanding and so to be
applied within six months of being sc borrowed, pending
their application for such Furpese within such period.

{C) A Report by the Auditors as to the aggregate amount
which may at any one time in accordance with the provisions af
paragraph (A) of this Article be owing by the Company and its
subsidiaries without such sanction as aferesaid shall be
conclusive in favour of the Company and all persons dealing with
the Company. . o

. (D) When the aggregate amount of borrowings required to be
taken into, account for the purposes of this Article on any
particular day is being ascertained, any of such moneys
denominated or repayable in a cugrency other than sterling shall

be converted for the purpose of €nlculating the sterling
equivalent either:-

(a) at the rate of exchange prevailing on that day in
London provided that all but not some only of such meneys
shall be converted at the rate of exchange prevailing in
London six months before such day if thereby such aggregate
amount would be less (and so that for this purpose the rate
of exchange shall be taken as the middle market rate as at
the close of business)

or where the repayment of such moneys is expressly covered by a
forward purchase contract

(b} at the rate of exchange, specified theresin.

(E) No debt incurred or security given in respect of
moneys borrowed in excess of the limit hereby imposed shall be
invalid or ineffectual except in the case of express notice at
the time when the debt was incurred or security given that the
limit hereby imposed had heen exceeded. ‘

© JMC.131.C.155.ACC
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COMPANY LIMITED BY SHARES /f

K

Af an‘Extraordinazy General Meeting of the Company duly convened
and held on.24th Dacembex, 1928%5; the following Resolutions were
passed, the first two as Ordinary Resolutions and the second and
third as Special Resolutions:- - H

[=]

- \ ) o . ORDINARY RESOLUTIONS
- o R L I .
S 1. THAT each existing autliorised share of £1 each'in ‘the

. gapital of the Company be sub-divided into 100 Ordinary Shares of
N b N .. -

1 penny each. . i

2. - THAT the share capital of-the Company be increased from

‘E100 to £4,000 by the creation of an additional 390, 000 Ordinary
" \ s
.Shares of lp each, ranking pari passu with the existing Ordinary

] o Shares of lp.
43 R . ’ R L

V. e
- SPECIAL RESOLUTIONS

2. THAT the name o‘ the Company be changed té SECURE HOMES
TRUST LIMITED.

. 3. THAT the Memorandum of Association of the Company be
changeéjby the deletion of existing Clause 3(A) and the

subs tltutlon therefor of the following new Clause 3(A):~

| \meu%%dﬁﬁa
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W3 (i) To act as an investment helding company and ®o
supervise and co~ordipate the management apd conduct of the
activities, businesses and trades of the gompanies which
may from time to time be subsidiaries {as defined in
Section 736 of the Companies Act, 1985 as such section may
from time to time be amended, rs-anacted or consolidnted)

of the éompany or of any of the companies of which the

. Company may from tine to time be a membexr or which may from

time to ‘time in any manner be controlled by or connected

with the Company. 3 [

(ii) To acquire and hold either in the name of the
Company or in.that of any.nominee the whole or any part, of

the shares, btocks, debentures, debenture stock, bonds,

notes, obllgatlons and securities 1ssued or guaranteed by
any company wherever 1ncorporated or carrylng on businress
" and the whole or any part of the debentures, debenture

stock, bonds, notes, obligatioﬁs and securities issued or

" guaranteed by any government, sovereign ruler,

commissioners};public body or authority, supreme,

' dependent municipal, local or otherwise in any part of the

- world.

(iii) To acquire any such sheres, stock, debentures,
debenture stock, bonds, notes, obligations, or securities
by original subsCription,'contraéf, tender, purchase,
exchange, underwriting, participation in syndicates or
otherw1se, and whether or not fully paid up, and to

subscrlbe for the same subject to. such terms and conditions

(if any) as may be thought fit.

14
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(iv) 'To exercise and enforce all rights and paovers
conferred by or ingidental to the ownership of any such

shares, stack, obligations'or other securities including
without prejudice to the generality of the foregeing all
such powers of veto or control as\%%y be conferred by
virtue of the‘hblding by the Company of some special . .
proportlon ‘of the issued or nominal amount thereof and to

provmde mauagerlal and other execut;ve supervisory and

conﬂultdnt services fer or in relaticn to any company in

which the Company is interested updn such terms as may
[, o

thought FitL"
CHAIRMAN
Rl ‘.
v
7,
- “
JPMC.22.B.154. MNE2 N
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1954085 {i/ ;’Q

;o 4
: / /
| hereby certify that !
N
LEGIBUS 643 LIMITEP
AN
j

'.‘ having by special resolution changed its name, is now

‘incorporated undei the name of
‘ SECURE HOMES TRUST LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 25TH FEBRUARY 1986
/é .
7. Cﬁ'\.ﬂd&‘m
MKS E. CHADWICK

an authorised officer

C.172
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Please do oy
wifte In
thiz mergin

Please complots.
legibly, prefarakly
In black type, or
bold bigck lattaring

= insert fuli nama
of company

§ the copy must be
ptinted or in some
othar form approved
by the reglstrar

t dalete as
appropriate

COMPANIES FORM No. 123

Motice of {licrease
in noeminal capital

Pursuant to section 123 of the Companies Act 1385

To. the Registrar of Companijes For official uge
Lanlanlie KT

Lill ¢

]

Name of company

Company number
1954085 !

* LEGIRIIS_643 1LIMITED

oty

gives notice in accordanca with section 123 of the above Act that by resolution of the company
dated .. 24th_Decemher 1984 the nominal capital of the company has been
increased by £ 3,900 beyond the registered capital of £ 100 ' -

A copy of the resolution authorising the increase is attached, §

J
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new 1

shares have been o are to be issued are ag follow;

The new shares are Ordinary Shares in the Company and
rank pari passu in all respects with the existing

Ordinary Shares

Signed N @Lﬁr——ﬁwL [Director}fSeeratarydt Date

TN

Please tick here if
continued overleaf

b«gﬂ Ja rhaovs (1984

Presentor's name address and For official Uss
reference (if any): General Saction

Clifford-Turner
Blackfriars House

19 New Bridge Street
London ECAV 6BY

Ref: SGFB/ELB




-

O

32

LA bl Lol o

and

DE CMPANIES ACT 1985 |

Comr LBOTED BY SMES YT

SPECIAL, RESQLUTION
oF
SECURE HCMES 'TRUST LIMITED

PASSED 20 APRIL 1988

At the Annual General Meeting of Secure Homes Trust Limited, duly
convened and neld at 23/27 Heathiield Road, King's Heath, Birmingham
B14 7YB on Wednesday, 20 April, 1988, the following Resolution

was duly proposed and passed as a Special Resolution:

THAT the name of the Company be changed to

"SECURE TRUST GROUP PUBLIC LIMITED OOMPANY",

THAT pursuant to the provisionsof Section 43 of the Companies Act 1985,
the Company be re-registered as a public campany;

THAT the Memorandum of Association of the Campany be thereupon
altered by:

(a) deleting the existing clause 1 and substituting therefor the
following clauses to be numbered 1 and 2:
'1, The Company's name is "SECURE TRUST GROUP PUBLIC LIMITED
COMPANY®

2. The Campany is to be a public company;'’
(b) renumbering the existing clauses 2,3,4 and 5 as clauses 3,4,5
and 6 respectively;
THAT the Articles of Association of the Company be thereupon altered

by deleting Article 3 and substituting therefor the following new
Article:

COIMPALIES ReGISTRRTION

, 2 & AFR 1988
The Company is a public campany'. T HN ‘55

7" 129042

CHAIHWAN

'3. PUBLIC COMPANY




CUMPANIES FORM No, 43(3)

Application by a privaie
company for re-registration

as a public company
Plpi?m? do not Pursuant to section 43(3) of the Companies Act 1985
write In
this mergln
To the Registrar of Companies For cfficial use  Company number
Please complete e S
{eglbly, prefarably l [ | 1954085

In black type, or [
bold block leitering  Name of company

? infiert existing full I"‘ SECURE HOMES TRUST LIMITED
name of company

A

¢ Insert full name of applies to be re-registered as a public company by the name of o
company amended ' SEGURE TRUST GROUP PUBLIC LIMITED COMPANY

to make. It appropriate
for this company as
& nublle limited

company and for that purpose dslivers the following documents for registration:
1 Declaration made by a director or the secretary in accordance with section 43(3)(e) of the above Act
{on Form No 43(3)(e) )
2 Printed copy of memorandum and articles as aitered in pursuance of the special resolution under
section 43(1){a) of the above Act. '
3 Copy of auditors written statament in accordance with section 43(3)(b) of the sbove Act

4 Copy of relevant balance sheet and of auditors unqualified report on it

§ delete if saction 44 [B~Sepy-of-any-vatmationTreporely

of the Act does not
apply

I
L

/ Secretary .
t delele as Signed A"&u&./ POROGH] SHHXGEY ] t Date 22 Al (A8

appropriate

Presentor's name address and For official Use
reference (if any): General Section Post.rcom .
T bl ahAS NUGISIRATION
The Secretary y 2 & AER 1918 "y

Secure Homes Trust Limited
131 Finsbury Pavement,
Moorgate,

London, EC2A 1AY
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSOCIATION
OF

SECURE TRUST GROUP PUBLIC LIMITED COMPANY

Incorporated the 4th day of November, 1985

Articles of Associatign Adopted by Special
Resolution passed on 31lst December 1985

Clifford-Turner
s Blackfriars House, ' )
‘ 19 New Bridge Street, prm
London, EC4V 6BY Cusitenis Rt
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THE COMPANIES ACY 1985

COMPANY LIMITED BY SHARES ;

MEMORANDUM OF ASSOCIATION
OF

SECURE TRUST GROUP PUBLIC LIMITED COMPANY

f

The Company's name is "SECURE TRUST GROUP PUBLIC LIMITED COMPANY™,*

1.

2. The Company is to be a Public Company .

9. The Company's registered office is to be situated in
England.

4. The Company's objects are:-

(A) (i) To act as an investment holding company and _to ‘
supervise and co-ordinate the management and conduct
of the activities, businesses and trades of the
companies which may from 'time to time be subsidiaries
(as defined in Section 736 of the Companies Act, 1985
a@s such section may from time to time be amended,
re~enacted or consolidated) of the Company or of any
of the companies of which the Company may from time to
time be a member or which may from time to time in any
manner be controlled by or connected with the Company.

i

(1i) To acquire and hold either in the name of the Company
or in that of any nominee the whole or any part of the
shares, stocks, debentures, debenture stock, bonds,
netes, obligations and securities issued or guaranteed
by any company wherever incorporated or carrying on
business and the whole or any part of the debentures,
debenture stock, bonds, notes, obligations and
securities issued or guaranteed by any government,
sovereign ruler, commissioners, public body or
authority, supreme, dependent, municipal, leeal or . !
otherwise in any part of the world. . ;

* The name of the Company was changed from Legibus 643

Limited by a Special Resoluticn of the Company passed on 24th
December, 1985, to Secure Homes Trust Limited and was further changed by a Special
Resolution passed on 20th April, 1988, to its present name.

+ Clause 3(A) of the Memorandum of Associatiol/ of the Company
was adopted by a Special Resolution of the Company passed on
24th December 1985, A

| { G il P R OISTRATION
T 28R 1908

‘ 3 . n A 56 ‘
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(B)

)

(D)

(iti) To acquire any such shares, stock, debentures,
debenture stock, bonds, notes, obligations, or
securities by original subseription, contract, tender,
purchase, exchange, underwriting, participation in
syndicates or otherwise, and whether or not fully paid
up, and to subscribe for the same subject to such
terms and conditions (if any) as may be thought fit,

(iv) To exercise and enforce all rights anid powvers
conferred by or incidental to the ownership of any
such shares, stock, obligations or other securities
including without prejudice to the generality of the
foregoing all such powers of veto or control as may bhe
conferred by virtue of the halding by the Company of
some special proportion of the issued or nominal
ameunt thereof and to provide managerial and other
executive supervisory and consultant services for or
in relation to any company in which the Company is
interested upon such terms as may be thought fit.

To carry on.the following businesses namely, contractors,
garage proprietors, filling station proprietors, owners and
charterers of road vehicles, aircraft and ships and boats
of every description, lighger@gn and carriers of goods and,
passengers by road, rail, water or air, forwarding, )
transport and commission agents, customs agents,

stevedores, wharfingers, cargo superintendents, packers,
warehouse storekeepers, cold store keepers, hotel
proprietors, caterers, publicans, consultants, advisers,
financiers, bankers, advertising agents, insurance brokers,
travel agents, ticket agents and agency business of all
kinds and generally to provide entertainment for ahd render
services of all kinds to others and to carry on any other
trade or business whatsoever which can in the opinion of
the Directors be advantageously carried on by the Cémpany
in connection with or as auxiliary to the general business
of the Company. ‘

L RS
Sy

To buy, sell, manufacture, repair, alter, Impréve,
‘manipulate, prepare for'fw'rket, let on hirg, Aand generally
deal in all kinds of plaiil..machinery, apparatiis; tools,

utensils, materials, produce;i=ubstances,!a¥titles and
things for the purpose of arly of the businesses specified
herein, or likely to be required by customers or other
persons having, or about to have, dealings with the
Company. .
To bulld, construct, maintain, alter, enlarge, pull down
and remove or replace any buildings, shops, factories,
offices, works, machinery, engines and to clear sites for
the same or to join with any person, firm or company in
deing any of the things aforesaid and to work, manage and

- control the same or join with others in so doing.
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(E)

(F)

(G)

(m)

(1)

(J)

To enter into contracts, agreements and arrangements with
ANy other company for the Garrying out by such other
€ompany on behalf of the Company of any of the objects for
which the Company is formed. '

To acquire, undertake and carry on the whole or any part of
the business, property and liabilities of any person or
company carrying on any business which the Company is
authorised to carry on or possess, or which may seem to the
Company capable of being conveniently carried on or
calculated directly or indirectly to enhance the value of
or render profitable any of the Company's property or

rights, or any pProperty suitable for the purposes of the
Company.,

To enter into any arrangements with any Government or
authorities, supreme, municipal, local or otherwise, that
may seem conducive to the Company's objects or any of thenm,
and to obtain from any such Gevernment or authority, any
rights, privileges, and concessions which the Company may
think it desirable to obtain, and to carry out, exercise

and comply with any such arrangements, rights, privileges
and concessions.

Te apply for, or join in applying for, purchase or by other
Means acquire and protect, prolong and renew, whéther in
the United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, registered designs, .
protectionz and concessions; which may appear likely to be™-
advantagedus or useful to the Company, and to use and- turn
to account and to manufacture under or grant licences or
pPrivileges in respect of the same, and to expend meoney in
experimenting and testing and making researches, and in
improving or seeking to improve any patents, inventions or
rights which the Company may acquire or propose to ‘acquire.

Te enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation, joint
adventure, reciprocal concession, or otherwise with any
company, or with any emplovees of the Company, including in
such case if thought fit the conferring of a participation
in the management or its directorate or with any company
carrying on or engaged in any business or transaction
capable of being conducted so as directly or indirectly to
benefit the Company, and to give to any company special .
rights or privileges in connection with or control over
this Company, and in particular the right to nominate one
or more Directors of this Company. And to lend money to,
guarantee the contracts of, or otherwise assist any such
company, and to take or otherwise acguire shares or
Securities of any such company, -and to sell, hold,

re-issue, with or without guarantee, or otherwise deal with
the same.

To subsidise, and assist any pbersons or companies and to
act as agents for the collection, receipt or payment of

i\
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(k)

(L)

(M)

(N)

money and generally to act as agents for and render

Services to customgers and others, §

consideration or advantage, direct or irdirect, from giving
any such guarantee, to Juarantee or otherwise Provide ';
Security by personal covenant or by mortgaging or charging |
all or any part of the undertaking, rroperty and assets ‘
bpresent and future and uncalled capital or by both such 4
methods or by any other means whatsoever the performanceiogx
the obligations and the payment of any moneys (ipcluding
but not limited to capital or principal, premiung, =
dividends or interest, commissions, charges, discount and |
any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner

whatsoever) by any company, firm or person including but 1
not limited to any company which is for the time beina the
Company's holding company ss defined by Section 154 of the
Companies Act, 1948 Or a subsidiary of the Company or of

bersen firm oxr company whatsocever. 2 guarantee shall also
include any other obligation {whatever called) to pay,
purchase, provide funds (whether by advance of meney the
Purchase of or the subscription of shares or other
securities, the Purchase of assets or services, or
otherwise) for the payment of or to indemnify against the

To pay out of the funds of the Company all expenses which
the Company may lawfully pay of or incident to the
formation, registration and advertiszing of or raising money
for the Company, and the issue of its Ccapital, or for :
contributing te or assisting any company either issuing or
purchasing with a view to issue’ all or any part of the

brokerage and commissgions forkobtaining applicatioas for or
taking, rlacing or underwriting or Procuring the
underwriting of shares, debentures oy debenture stock,

To remunerate any perscn, firm or company rendering service

f
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Generglly %o purchase, take on lease or exchange, hire, or
otheryise acquire any real or personal property and any
vights or privileges which the Company may think negessary
oy convenient for the purposes of its business,

Teo receive money on deposit upon such terms as the Company
may approve,

To invest and deal with the moneys of the Company in such
manner as may from time to time be determined,

To lend money with or without security, but not to carry on
the business of a registered money lender,

To borrow or raise or secure the payment of money in such
manner as the Company shall think fit, and in particular by
the issue of debentures or debernture stock, perpetual or
otherwise charged upon all or any of the Company's property
{both present and future), including its uncalled capital,
«nd to purchase, redeem or pay off any such securities.

To remunerate any company for services rendered .or to be
rendered, in placing, or assisting to place, or
guaranteeing the placing or procuring the underwriting o
any of the shures or debentures, or other, securities of the
Company or of any company in which this Company may be
interested or propose to be interested, or in or about the
conduct of the business of the Company, whether by cash
payment or by the alletment of shares, 'or securities of the
Company cyxedited as paid up in full or in part, o
otherwise. ‘ J

To subscribe for either absolutely-dr conditionally or
otherwise acquire and hold shares, stocks, debentures,
debenture stock or other obligations of any other company
having objects altpgether or in part similar to those of
this Company. ; : “ .
To draw, make, accept, endorsg; discount, execute and issue
promissory notes, bills of lading, warrants, debentures and
other negotiable and transferable instruments.

To sell, lease, exchange, let on hire, or dispose of .any
real or personal property or the undertaking of the
Company, or any part or parts thereof, for such
consideration as the Company may think fit, and, in
particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or -

not having objects altogether, or in part, similar to those

of the Company, and to hold and retain any shares, ”
debentures or securities so acquired and to improve.
manage, develop, sellhwexchange, ~ease, nortgage, dispose
of or turn to6 account or otherwise deal with all or any
part of the property or rights cf the Company.
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(X}

(2)

(AR)

(BB)

(CC)

To adopt such means of making known the businesses and
products of the Company as may seem expedaent, and in
particular by adyertising in the Press, by circulars, by
purchase and exhibition of works of art or interest, by
publication of books and peripdicals, and by sranting
prizes, rewards and dopations,

To support, subscribe or contribute to any charitable o
public object and any institution, society or club which
may be for the benefit of the Company or its Directors,
officers or emplovees, or the Directors, officers and
employees of its bredecessors in business, or of any
subsidiary, allied or associated company, or which may be
cannected with any town or plac:2 where the Company carries
on business and to subsidise or assist ary association of
employers or employees or any trade assoclation. To give
pensions, gratuities, annuities or charitable aid to any
person (including any Directors or former Directors) who
may have served the Company or its predecessors in business
or any subsidiary, allied or associated company or to the
wives, children or other dependents or relatives of such
persons, te make advance provision for the payment of such
pensions, gratuities or annuities as aforesaid by
establishing or acceding to such trusts schemes or
arrangements (whether or not capable of approval by the
Commissioners of Inland Revenue under any relevant
legislation for the time being in force) as may seem
expedient, to appoint trustees or to act as trustee of any
such schemes or arrangements. '

To establish and contribute to any scheme for the purchase
or subscription by trustees of shares in the Company to be

"held for the benefit of the Companv's emplovees, and to

lend money to the Company's employees, to enable them to
purchase or subscribe foér shares in the Company and to
formulate and carry into effect any scheme for sharing the
profits of the Company with employees or any of them.

To obtain any Provisional Order or act of Parliament for
enabling the Company to carry any of its cobjects into

. effect or for effecting any modifications of the Company's

constitution or for any other purposes which may seem
expedient, and to oppeose any proceedings or applications
which may seem calculated ‘directly or 1nd¢rectly to
prajudice the Company's interests. . .

To establish, grant and take up agericies in any part of the
world, and to dec all such other things as the Company may
deem conducive to the carrying on of the Company's
business, either as“principals, oY agents, and to
remunerate any persons in connection with the establishment
or granting of such agencies upon such terms and conditions.
as the Company may think fit.

To do all or any of the above things in any part of the
world and as principals, agents, contractors, trustees or




etherwise, and by or through trustees, agents or otherwise,
and either alone or in gonjunction with others and to
procure the Company to be registered or rectgnised in any
foreign country or place.

(PD) To distribute any of the property of the Company in specie
ameng the shareholders,

(EE) To amalgamate with any other company having objects
altogether or in part similar to those of this Company,

(FF) To do all such other things as are incidental or conducive
to the attainment of the above objects, or any of them,

And it is hereby declared that the word "company" in this
Clause shall be deemed to include any person or partnership or
other body of persons whether domiciled in the United Kingdom or
elsewhere and words denoting the singular number only shall
include the plural number and vice versa, and so that the
objects specified in each paragraph of this Clause shall, except
where otherwise expressed in such paragraph, be regarded as
independent objects, and in nowise limited or restricted by
reference to or inference from the terms of any other paragraph
or the name of the Company.

5. The liabilitv of the Members is limited.

6. The Company's Share Capital "is £4,184,390 divided into

. 373,750 oOrdinary Shares of 10p each, 586,000 Redeemable Ordinary

' Shares of 10p each, 1,395,857 Redeemable Preference Shares of g1

each and 2,692,558 Cumulative Redeemable Preference Shares of £1
*

each. . ’

o

3

ok By an Ordinary Resolution of the Company passed on 24th )
‘December 1985 each existing authorised share of £1 each in the
‘capital of the Company was subdivided into 100 Crdinary Shares

;0f 1p each and the authorised share capital of the Company was
sincreased from £100 to £4,000 by the creation of an additional
390, 000 Ordinary Shares of 1p each. By an Ordinary Resolution
‘passed on 30th December 1985 the share capital of the Company

was increased to £1,433,232 by the creation of 3,337,500 \
lprdinary Shares of 1lp each and 1,395,857 Redeemable Preference '
fShares of £1. By a Special Resclution passed on 31st December
1985 the Ordinary Shares in the share capital of the Company

Were consolidated into 373,500 Ordinary Shares of 10p each and
the authorised share capital of the Company was increased to
£4,184,390 by the creation of 586,000 Redeemable Ordinary Shares
of 10p'each and 2,692,558 Cumulative Redeemable Preference .
‘Shares of £1 each. ‘ a




WE, the subscribers to this Memorandum of Asseciation, wish to
be formed into a company pursuant to this memorandum; and we

agree to take the number of shares shown opposite our respective B

names,

NAMES AND ADDRESSES OF SUBSCRIBERS Number of
~ Shares taken
by each
Subscriber

CHRISTINE ANNE LEE . One

Blackfriars House,

19, New Bridge Street,

London, EC4V &RY

LEGIBUS NOMINEES LIMITED

For and on behalf of

i i~ LEG;BUS NOMINEES LIMITED

Blackfriars House,

19, New Bridge Street,

London, EC4V &BY ) One

TOTAL SHARES TAKEN: Two

; DATED the 11th September, 1985
WITNESS to‘the above Signatures:-

Alan Michael Jones

b Blackfriars House,
! 19, New Bridge Street,
! -~ London, EC4V 6BY
L .
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Company No: 1954085

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of-

SECURE TRUST GROUP PUBLIC LIMITED CQVIPANY &

,Las adopted by a Special Resolution passed
on 20th Apr2l 1988. )

1. PRELIMINARY .

o

?he headingg shall not affec
tﬂterprgtatlon of these Articles unless there be something in
& subject or ¢ontext inconsistent therewith the following

zgziﬁnand exXpressions shall bear thejmeanings set opposite

4

T N
the Act" the Companies Act 1985
L]
the Boarg" means the Board of Directors of .
the Company from time to time
"Director"

‘é director for the time being of
“the Company . )
| . ’ : '
the Subordinated Loan" the fleoating rate unsecured Loan
1989-1951 of the Company, with
Warrants .
1 . ‘
Ordinary Share" an Ordinary Share of 10p in the
capital of\the Company as
hereinafter\providedv
i . ‘ g ! ' .
Ordinary Shareholder" a holder for the time being of
Crdinary Shares
"
Preference Shére" a Cumulative Redeemable Preference
; Share of £1 in the capital of the
Company as hereinafter previded
" o . R
PreferenCEZShareholder" a holder for the time being of
‘ Preference Shares -

11

t the construction hereof and in the.
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"Redeemable Ordinary
Share”

"Redeemable Ordinary
Shareholderx"
!fsharesii

"Shareholder"

"Téble A"‘

i "Distributable Profit"

"the Fair Market Value"

o,

[BS |
~

A Redeemable Ordinary Share of 10p

in the capigal of the Company as
hereinafter preovided

2 holder for the time being of
Redeemable Ordinary Shares

any shares for the time being in
the capital of the Company

a holder for the time being of any
Shares

Table A in the Schedule to the
Companies {(Tables A to F)
Regulations 1985 (as amendedq)

means the profits of the Company
available for distribution amongst

- the Shareholders as shown by the

- audited consolidated profit and
loss sccount of the Company and
its subsidiaries for the relevant
financial year before making
provision for the Preference
Dividend the Participating '
Dividend and transfers to.reserves
but after charging interest,
Corporation tax and any other tax
levied upon or measured by profits
or gains and after charging or
crediting exceptional or
extraordinary items .

means in relation to the sale of
any Orxrdinary or Redeemable
Ordinary Shares, and subject to
the proviso hereinafter mentioned
a price to be agreed betwéen the
seller and the Board, or failing
"~ agreement within 30 days to be
established by an independent
Chartered Accountant (acting as
expert and not as arbitrator)
agreed upon by the seller and the
Board or in default of agreement
within 30 days appointed by the
President of the Institute of
.Chartered Accountant§“in England
and Wales on the application of
the seller or the Board, as the
fair price of such Shares on a
going concern basis hetween a

willing seller and a willing buyer °

on the basis that each Ordinary

o Shgr4.or Redeemable Ordinary Share

EN

12

e




"the Valuer"

"Profits before
Interest and Tax" and
"PBIT"

charging or prov@ding for any

in the capital of the go ha
the same value cg:xespgnﬁﬁigyfﬁ“a
its proportion of the value of all
the Ordinary Shares and Redeemable
Ordinary Shares in the Cempany
taken as a whole and that no
additional or reduced value is
attached to any holding of shares
by wvirtue only of such holdin
comprising or after purchase
conferring or giving rise to a
majority or minority of the total
issued share capital of the
Company. Provided always that in.
the event that an intending
seller of Shares in the Company
shall deliver to the Board a bona
fide written offer from an
independent third party {n>t being
an existing member or persen -
associated oxr acting in concert |
with such existing member of the
Company) to acguire its entire
holding of Shares in the Company
at a specified price such price
shall be taken into consideration
by the Valuer in determining the
Fair Market Value of the intending
seller's shareholding. '

In relation to any sale of
Preference Shares, the Fair Market
Value shall be the par value of
such share, :

means any Chartered Accountant as -
aforesaid who shall have been
requested %o determine the Fair
Market Value of any Shares.

means the consolidated profits on
trading activities of the Company
and its subsidiaries as shown in
or ascertained from the audited o
consolidated profit and loss
account of the Company and its
subsidiaries for the relevant
financial period prepared in
accordance with normal accounting
standards after charging or making
full provision for depreciation,
bad or doubtful debts and
contingencies that may be
considered by the Board.and the
auditors as reasonable, but before

g

“
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taxation or gcarrying any sum to

reserve, and before charging any
dividends or interest payable Lo
Shareholders or others in respect

of the Preference Shares, the Ternm -

Loan or the Suhordanated Loan, and
after adding back any chayge for
the amortisation of goodwill or
any other intargible assaf arising
from the acquisition of Securs
Bomes Limited, and all
nen-executive Directors fees and
other management fees payable ta
any of the Sharehclders,

"the Term Loan" means the aggregate E6.5 million
Loan created by Agreements dated
31st December, 1985 between the

Company, Yorkshire Bank Limiteqd,
Gota (U.K.) Limited and The Bank
of Nova Scotia.

Words and expressions-defined in the Act shall unless the
context otherwise requires have the same meanings in these
Articles. The singular shall include the plural and vice versa.

2. TABLE A

The Regulatlons contained in Table Prshall apply to the Company
save in so far as they are excluded or modified hereby. The
first sentence of Regulaticn 24 and Regulations 8, 38, 54, 73- 77
inclusive and 80 of Table A shall not upply, but- subject as
aforesaid, and in addition to-the remaining Regulations of Table

A, the following shall be the: ‘articles Of Association of the
Company.

3. PUBLIC COMPANY

The Company is a Public Company.

4. SHARES

The share capital of the Company at the date of adoption of
these Articles is £4,184,390 divided into 373,750 Ordinary

Shares 586,000 Redeemabln Ordinary Shares and 4,088,415
Preference Shares.

5. SHARE RIGHTS

The special rights”and'restrictions,applicable to the Preference

Shares, the Ordinary Shares and the Redeemable Ordinary Shares

. shall be as follows and save as otherwise provided in these
Articles the Redeemable Ordinary Shares and the Ordinary Shares

o

-
£
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shall rank pari passu in all respects and form one class of

shares: -
5,1 Income
5.1.1

'1.1.3 The Preference Dividend shall accrue from day

The Preference Shares shall confer on the holders
thereof the right in priority to any payment by way
of Gividend on the Ordinary Shares and the
Redeemable Ordinary Shares:-

1.1.1 to a fixed cumulative preferential dividend at

the following rates, net of ACT:

Year encied
31st December

1986 - 7%

1987 8. 4%
1988 9.1%
1989 9.1%

1990 onwards 10.5%

on the capital for the time being paid up or
ecredited as paid up on the Preference Shares ("the
Preference Dividend") - :

.1.1.2 to a cumulative preference dividend ("the

Participating Dividend") of a sum equal (net of tax .
credit and any other deductions or withholdings
whatsoever) to 1 per cent of the amount by which the
Distributable Profit exceeds £3 million. The
Participating Dividend shall be payable to the

nolders of the Preference Shares as a Class and

shall be apportioned between them pro rata to the
amounts paid up on the Preference Shares held by

them respectively. ‘ "

to day. The Preference Dividend shall be paid 7 RS
semi-annually in arrear on 3lst March and 30th -
Septembexr and the first such payment shall be made

on 30th September 1986 and shall be calculated in

respect of the period from the date.of subscription.

up to and including 30th September 1986. The

Participating Dividend shall be payable on the later .

of the 31st March or the seventh business day v
following the adoption in General Meeting of the

rccounts of the Company and its subsidiaries in

respect of the financial year of the Company ending

on the preceding 31st December and for the first ;
time in respect of the period ended 31st December {
19086. There will be no right £d a Participating ‘
Dividend in respect of part of an accounting period. |

.1.1.4 Without prejudice to the rights of the

Preference Shareholders hereunder any amount not so

paid shall be carried forward and become payable

15



witheut any resolution of the Directors of the
Company in General Meeting (and notwithstanding
anything contained in Regulations 102 teo 104
(inclusive) of Table A) on the next date on Whlch
the Preference Rividend is payable in priorixy to
the Preference Dividend payable on that date, |
5,1.1.5 If the Company fails to pay the Prefe:ﬁéce

, Dividend and/cor the Participating Dividend on the
due date then interest will accrue on the unpaid
Dividend at the rate of 2 per cent per annum above 2§
the base rate of National Westminster Bank PLC from i}
time to time or 1¢ per cent per annum whichever is i
the higher and shall he paid and due on the same

date as instalments of the Preference Dividend are
payable.

5.1.2 No dividend shall be declared or paid on the o
: Ordinary Shares or the Redeemable Ordinary Shares in 3

respect of any financial year of the Company unless
and until the Preference Dividend and the
Part1c1pat1ng Dividend in respect of that financial
year and in respect of all previous financial years
(together with all interest accrued thereon) shall
have been actually paid in full.

Y
5.1.3 Subject to the provisions of Article 5.1.2 hereof, f
"  and to the reqguirements of the Companies Act the ﬁ
Distributable Profit of the Company shall be B
available for distribution amongst the Ordinary :
Shareholders and the Redeemable Ordinary
Shareholders, and any such dividend shall be 3o
apportioned between such Shareholders pro rata to 1\
the amounts paid up on the Ordinary Shares or
Redeemable Ordinary Shares held by them
respectively, and shall be payable within 14 days
after the Annual General Meeting at which the
audited accounts for the relevant financial year are;y
adopted. Not less than 33.3 per cent of the ‘
Distributable Preofit for the year ended 31st
December 1990 and succeeding financjial years will be |
distributed amongst the Ordinary Shireholdelrs and g

the Redeemablé Ordinary Shareholders by way of . f‘*ff
d1v1dend

e

- ade e

5.2 Capital

Oon a return of capital on llquldation or otherwise the assets of

the Company shall be applied in tbe following manher and order
of priority:-

5.2.1 Flrst in repaying to the Preference Shareholders a
© sum equal to the capital paid up or credited as paid
up (inclusive of any premium} on.the Preference et
Shares held by them respectively.

16



5.2.2

5.2.3

Secondly in paying to the Preference Shareholders
all arrears or accruals (if any) of the Preference
Pividend and the Participating Dividend and inteyest
whether or not such dividend or dividends have besen

earned or declared or not calculated to the date of
the commencement of the winding up.

Thirdly in paying to the Oxdinary Sharehglders and
Redeemable Ordinary Shareholders a sum equal to the
capital paid up or credited as paid up (inglusive of
any premium) on the Ordinarxy Shares and any
outstanding Redeemable Ordinary Shares (except that
until the earlier of the occurrence of a Redemption
Event or 1st January 1992 the Radeemable Ordinary
Shares shall rank in priority to the Ordinary Shares
on a return of capital).
Fourthly in dlstrlbutlng the balance amongst the
Ordinary Shareholders and the Redeemahlr Ordinary
Shareholders in proportion to the amount paid up or’
credited as paid up (inclusive of any.premium) on
the Ordinary Shares and the Redeemable Ordanary
Shares held by them respectively.

.

on a show of hands every Ordlnary Shareholder and
Redeemable Ordinary Shareholder who {being an
individual) is present in person or by proxy or
(being a corporation) is present by a‘duly .
authorised representative, not being himself a '
shareholder entitled to vote, shall have one vote /|
and on a poll every Ordinary Shareholder and .

Redeemable Ordinary Shareholder shall have one vote‘gs

for .every Ordinary Share or Redeemable Ordinary N

Share of which he is the holder. = AN
. o

The Preference Skareholders sball‘have no right to

attend and vote at Gene:al Meetings of the:. Company.

but shall have the rlght te receive notice 4‘hereuf

5.4 Redemption o; Redeemahle 0rd1nary Shares

The Redeemable Ordlnary Shares’ shall be redeemable, and subject,
toe any incident, authority and Tonsent requlred by law, shall be

redeemed in

Article 5 in the folleowing circumstances:

5.4.1

5.

accordance with the fumalnlng provisions of this

b
. !
{

Immediately follow1ng the occurrenée of any of the
following events: ("Redemption Event")

4.1.1 The registration of any. share transfer in
respect of Redeemable Ordinary Shares <which
wor'ld result in shares representing in
excess of 50% of the Redeemable Ordinary
Shares outstanding at the date of adoptlo

¢
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of these Articles (excluding any such sharss¥
reserved against the exercise of Warrants) j
having been transferred since that date

(other than Share transfers by Redeemable
Ordinary Shareholders tg a Member of the

same Group (as defined in Article 10) or s
transfers between funds which are under the i3
same management group).

Upon the receipt Ly any shareholder of an
vnconditional bona fide offer (not beinyg an
offer made by ‘any of the Ordinary
Shareholderﬂ ‘for Recleemable Ordinary Shares
‘which, wher/acquired would give the b,
transferee and/or any Company controlled by
the transferee and/or any person acting in
concert with him an interest in excess of
50.1% in the aggregate of the issued’
Ordinary and Redeemable Ordlnary Share
Capital of the Company, provi ‘ded that the

purchase pr:c' attr*butabie to the aggregate,FJ

-of the Ordinary Shares, theqRedeemable
Ordinary Shares and the Preference Shares by
such offer would be in excess of such price
as would give the Redeemable Ordinary

" Shareholders an- 1nternal rate of return of

32.5% per annum on their gross investment

for the period from the dute of:issue of th

Redeemable Ordlnary Shares untll the date o

the offer. '

Hrm

For the purposes . of thisycalculation the

_internal rate of return ;shall be calculated
on an annual b151$, all preference dividends i
will be deemed to have been received gross :
on 31st December in the year to which thev

relate; . eachFreference Share will be deemnd f

to have a value a 21 plus accrued dividend:
the equity percentage attributable to the
Redeemable Ordlnary Sharehdlders will be
Q0% less that pexcentage /set out as
“attributable to the Ordinfry Shareholddrs in

sub-Article 5.6.1 and diluted to the extént %e

of any warrants outstandlng and shave
~,0pt10ﬂs granted.

In the event of a condltlonal offer being * e

‘received the Board will -facilitate the

! satisfaction of such conditions with a v1ew
to arriving at an unconditional offer for
the purpcse of this sub-article.

.ln the event of the Company seeking a

guotation for any of its shares on The Stock

Exchange, the Unllsted Securiticgs Market or
any similar public securlties warket in any
iy '
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5.

part of the United Kingdom, then the
Redemption Event shall be deemed to have
occurred immediately prior to the impact day
for such gquotation and ponditionaliy upon
such quotation being obtained the provisions
of this Article 5,4 shall apply so that
Redemption of such Redeemable Ordinary
Shares should take place on the date of such
Redemption Event. '

In the event ¢hat no other Redemption Event has
occurred by 31st December 1991, the Redemption Event

ggall be deemed to have occurred on lst January
92.

Save to the extent redeemed on or with effect from
1st January 1992 or the earlier happening of a
Redemption Event the Redeemable Ordinary Shares
shall not he redeemable and shall not be redeemable \3
at the option of the holders. '

Terms of Redemption of Redeemable Oxdinaxry Shares j/‘l“

5.5.1

The Directors shall determine which of the
Redeemaple Ordinary Shares shall be redeemed by
apportioning the number of shares to be redeemed (as
calculated in acconrdance with Sub-Article 5.8)
amongst the existing holders of such shares in
proportion to their holdings {as nearly as may be
without inveolving fractions);

Upon the occurrence of any Redemption Event or on:
1st January 1992 as the case may be, the Company
shall forthwith give to each of the holders of the
Redeemable Ordinary Shares written notice of its
intention to redeem such Shares, which notice will
specify a time and place for the redemption and the
number of Shares held by each holder which are to be
redeemed on that occasion;

At the time and place so fixed each holder of the
Redeemable Ordinary Shares will be bound to deliver
up to the Company the certificate for its shares for
cancellation (provided that if any .certificate so
surrendered includes any shares noi to be redeemed =
fresh certificate for the sharss not to be so
redeemed shall be issued to the holder), and
thereupon the Company shall pay to him the s -
redemption monies payable in respect of such shares.

Any redemption of Redeemable Ordinary Shares shall
take place at £l per share together with a pro-rata
entitlement to any dividend subseguently declared
and paid on the Redeemable Ordinary Shares pursuant
to sub-Article 5.1.3 in respect of the financial
year in which redemption occurs or previous

19
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financial years. Such entitlement may be psid when
ascertained if not known at the redemption date.
All rights in respect of any Redeemable COviraary ;
Shares becoming liable to redemp:iion wnder the !
foregoing provisions shall cease as from thg date :
that notice under 5.5,2 hereof is given “o the |
holder thereof, unless, upon the holder =Z sucgh ]
shares demanding on or after the date fixed for
redemption payment of the redemption monies payable |
in respect thereof, and tendering the certificate of%
certificates for such shares and a receipt for the
redemption monies duly signed and authanticated in
such manner as the Company may reasonably reguire,
payment of the redemption meonies is refused (excepu-

5.5.5

|
&

‘_,,/_‘. e e e

"

5.6 Number

"
t
J 1)
. , : Rl
where 'the Company wvalidly exercises the right of

set-off).

of Redeemable Ordinary Shares to be Redeemed

5.6.1

The number of Redeemable Ordinary Shares to be ‘
redeemed by the Company following the occurrence of
a Redemption Event following or on 1lst January 1992
as the case may be shall be calculated as being such
number as reduces the aggregate number of Redeemable
Ordinary Shares which would then be in issue to a
‘level such that the proportion which the number of
the Ordinary Shares in issue bears to the' aggregate
number of Ordinary Shares and Redeemable Ordinary
Shares which would then be in issue (and unredeemed)
is eqgual to the percentage figure set out in tha
right hand columns of the table below.

Average growth'of  Year of Redemption Event
. 7

4

PRIT E
1989 1990 1991
(and previous i
years) i
109 46.2% 43.6% ' 4.1%
12Y% 48.8% 46.2% . 43.6%
149 51.4Y 48.8% . 46.2Y
16% ) 549 51.4%  48.8Y%

Intermediate levels of PBIT are to be calculated on
a straight line basis; ' ’ ' &
The average growth of PBIT referred to above snall,
where the Redemption Event or deemed Redemption
Event occurs after 31st December 1988, be calculated

* py taking the average percentage inzrease in PBIT of

the three financial years immediately preceding the
relevant Redemption Event for which audited accounts
are available or where a profit forecast or estimate

20
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for the current Financial year is available and
Supported by Reporting Accountants, the two
preceding years plus such forecast year, when =ach

;gch year is compared with its preceding fainangial
fegar. j

Where the Redemption Event occurs prior to 31st
December 1988, but after 31st December 1986, the
average growth of PBIT referred to above shall be
qalculated by taking the average percentage increase
in PBI? of each complete preceding financial year
for which audited accounts are available or profit
forecagt for the current Financial year supported by
Reporting Accountants, the first of such years being
tbat to 31st December 1986 (which shall be compared
. with a deemed PBIT of Secure Homes Limited for the

‘ year ended 31lst December 1985 of £2,400,000),

Where the Redemption Event takes place prior to 3lst

December 1986, the average growth of PBIT shall be
deemed to be 16 per cent.

The percentage figures set out in his Article 5.6

shall take no account of the exercising of any of b
the Warrants attached in the subordinated Loan, .and b
shall be calculated on the basis of the number of X
Ordinary Shares and Redeemable Qrdinary Shares in i
issue prior to the exercising of any such Warrants. ;

6. Redemption of Preference Shares ‘

 emeiape o g T D T T TN

The Preference Shares shall be redeemable and, with and "
subject to any incident, authority and consent required by ]
law, shall be redeemed by the Company immediately, A
following the occurrence of any Preference Redemption L
Event, which shall mean the following: '

o
(]

any of its shares on The Stock Exchange, the

Unlisted Securities Market, or any similar public
securities market in the UK, then the Preference
Redemption Event shall be deemed to have occurred
immediately prior to the impact day for such !
: _ gquotation and conditionally upon such guotation

b being obtained the provisions of Article 6.1 shall i
I apply so that the redemption of such preference i
f shares should take place on the date of such %
% Preference Redemption Event. |

[

b

6£.1.1 1In the event of the Company seeking a gquotation for y
|

1

oS

g am e e T o e e T

the Preference Redemption Event has not
! 62 i2k2§ep§:§2tp§?§§ to 31st Decembgr 1?92, the Preference
1 Shares shall be redeemed at par in eight egqual annual
v instalments, the first instalment to be redeemed on 3lst .
? December 1992 and the remaining seven annual instalments
‘ shall be redeemed on 3lst December in each subseguent year.
h
:
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6.3

6.4

6.5

The Directors shall

Shares shall be rede
the numbsr of shares
holders of such Prefe
holdings (as nearly a

determine which of the Preference

emed on each occasion by apportioning
Lo be redeemed amongst the existing
rence Shares in proportion to their

S may be without invelving fracrions);

The Company shall give to each of the holders of the

Preference Shares written notice of its intention to redeem N

such shares, which notice will specify a time ("the
Redemption Date”) and place for the redemption and the

number of shares held by each holder which are to be
redeemed on that occasion.

Notwithstanding the provisions of sub-articles £.1 and 6,2
the Company shall have the right at any time to redeem the
whole or any part of the Preference Shares for the time
being issued and outstanding.

On such Redemption Date each of the Preference Shareholders
concerned shall be bound to deliver to the Company at the
place specified the certificate for such of the Preference
Shares concerned as are held by him. Upon such delivery
the Company shall pay to the holder the amount due to him
in respect of such redemption. 1If any certificates so
deliwvered to the Company include any Preference Shares not
to be redeemed on the relevant Redemption Date a fresh
certificate for such Preference Shares shall be issued free
of charge to the Preference Shareholder delivering such
certificate to the Company.

There shall be paid cn each Preference Share so redeemed
the amount paid up or credited as paid up thereon
(inclusive of any premium paid thereon) together with a sum
equal to all arrears or accrual (if any) of the Preference
Dividend and the Participating Dividend teo the Redemption

Date. 5

As from the relevant Redemption Date the Preference
Dividend shall cease to accrue on the Preference Shares due
for redemption except that any such_Preference Sha;e; in
respect of which upon due presentation of the certificate
relating thereto payment of the money-due at sucp . .
redemption shall be refused. There will be no right to a
Participating Dividend in respeqt.of part Qn;y of,a§
accounting period, and the Participating Dividend will only
be payable where audited accounts in respect of the
relevant accounting period are avallable.“

Matters Requiring Consent of Ordinary Shareholders and
Redeemable Ordinary Shareholders

anction of a resolution by simple majority
holders and with a similar resolution of
shareholders the Company shall not
its subsidiaries shall not:-

Except with the s
of Ordinary Sharehc
the Redeemable Ordinary
and shall procure that
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7.1,1 CQCreate,

7.1.2 Increa§e, reduce, repay, subdivide, re-designate,
consolldgte or otherwise vary its share capital or
reduce the amount, if any, standing to the credit of
the share premiunm aAgcount or capital redemption

reserve fund except as expressly provided in these
Articles:

7.1.3 Mgke ariy change in the nature of its business
(including the closure or sale of any part thereof)
as at‘the date of adoption of these Articles of ‘
Association or, in the case of a subsidiary acquired
thereafter, as at the date of such acguisition;

7.1.4 Declare, make or pay any dividehd or other

distribution other than as is expressly permitted by
these Articles of Association;

7.1.5 Lend money (except in the ordinary course of its
business or to a wholly-ownegd subsidiary) or give
any guarantee or indemnity (except in the normal
course of its business or for the benefit of or in
favour of a wholly-owned subsidiary);

7.%.6 Change its accounting reference date or its present
Auditors; '

7.1.7 Commence any action for the ligquidation or
reconstruction of any subsidiary;

7.1.8 Capitalise any undivided profits (whether or not the
same are avallable for distribution and including
profits standing to-any reserve) or any sum standing
to the credit of its share premium account or
capital redemption reserve;

icipate in any transaction which, if the Company
7-1.9 ﬁiitgﬁégidiary) ere listed on The Sthk_Exghange,
< would constituteva transaction falling within Class
1 or Class 4 as defined for the purposes og the
reguirements of The Stock Exchange concerning
acquisitions and realisations of assets by listed

companies and their subsidiaries.

i ached to the Ordinary Shares shall
7.2 The Cléislzighgiaitgs% of the total voeting rights
cease 1 bl Jon a poll at an Extraordinary General Meeting
of the C ean are owned by Ordinary Shareholders at the
of the Comg wio are alsoc employees of the Company or a
date hereo £ the Company provided that in calculating such
fg;sti;izysgall be taken into account the Ordinary Shares
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rz:aézzd g_y 2n Ordinary Shareho)der at the date hereof i':'
h eased to be an employee otherwise than by reason ofz~j
(i) death or Permanent ircapacity

{(ii) voluntary resignation

élllg qismissal in c@rcumstances where he has no grounds s
or bringing any claim for unfair dismissal or conpensationd
for loss of office of any nature whatsoever :

8, ISSUE OF SHARES

L

pProvisions of paragraph 7.1 of Article 7 hereof the %f
grant options over, offer Oor otherwise deal with or disposef
of any shares of the Company to such persons at such times §j

and generally on such terms as the Directors may determine,i]

8.2 Subject to the provisions of the Act any shares may be %
issued which are to be redeemed or are liable to be !
redeemed at the option of the Company or the holder of suchi
shares on such terms and in such manner as may be provided i

by the Articles or as the Company may by resolution E‘
determine. ;

9. LIEN !
The Company shall have a first and paramount lien on every share
(whether or not it is a fully paid share) for all moneys 3
(whether presently payable or not) called or pavable at a fixed L
time in respect of that share, and the Company shall also have a
first and paramount lien on all shares (whether fully paid or )
not) standing registered in the name of any person for all

moneys presently payable by him or his estate to the Company,
whether he shall be the sole registered holder thereof or shall

be one of several joint holders; by the_Dirgctors may at any

time declare any share to be wholly or 1? pa;t exgmpt from the
pProvisions of this Article. The Company's lien, if any, on a
share shall extend to all dividends payable thereon.

10. TRANSFER OF SHARES

transferred by any memrlér being a Company to
-4 zhﬁgﬁge:agfb:he same Group as the transferor company or te
funds under the same managemgnt group as the ;ranﬁferor and
for the purposes of this Article, the expression fMembe; of
the same Group" shall mean a company which is for the time
being a holding company or a subsidiary of the Transferor
Company or such holding Company.

-

, with the consent by simple majority of a
10.2 Mx. ?ﬁt?ggsgfmige Ordinary and Redeemable Ordinary .
gg:geholders (such consent not to be unreascnably withheld)
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10,3

10.4

10,5

10.6

10.7

Eiigifgz uﬁ_ta 50% of his holding of Ordinary Shares to a
Lrhst o gilCh he.ls A beneficiary. Save as aforesaid the
Mrdinary Shares will not be transferable other than by way
%f transmission on death until the earlier of the T
gccurrence of a Redemption Event or ist Janﬁary 1992
following which the Provisions of Articles 10.3 to 10.17
shall apply to such Shares |

Save as provided in paragraphs 10.1 or 10.2 of this Article
and unless all the Shareholders for the time being shall
otherwise agree in writing none of the Shares shall be
trgnsfer;ed except in accordance with the provisions of
this Article and the Board shall refuse to register any
proposed transfer of a Share other than a transfer made
pursuant to or permitted by the provisions of these
Articles and may decline to register the transfer of a
Share on which the Cofipany has a lien.

Every Shareholder who wishes to transfer his Shares
(hereinafter referred to as a "Vendor") shall notify the
Directors of the Company in writing of his wish to do so.
Such notification (hereinafter called "the Transfer b
Notice") shall constitute the Directors his agent for the
sale of such shares (hereinafter called "the Sale Shares")
at the Sale Price and (save as hereinafter provided) shall
not be withdrawn except with the consent of the Directors.

A Transfer Notice shall be of no effect unless it comprises
at least 50% of the Shares including Preference Shares held
by the Vendor.

The Sale Price shall be the price specified by the: Vendor
as being the Sale Price for such Shares.

Upcn receipt of the Transfer Notice the Dirgctors shall
forthwith offer the Sale Shares giving dgtalls o§ the
number and price (being the S5ale Price) in ?he first
instance to all the other Shareholders holding Shares of
the same class (being either Ordinary Shares or Redeemaple
Ordinary Shares) as those comprised in Fhe Transfer Ngtlce .
pro rata as nearly as may be in proportion to the Ordinary
Shares or Redeemable Ordinary Shares then held by‘each of
them respectively. All offers of shares under this
paragraph shall be made by notice in Wrmﬁlng gnq every §uch
offer shall invite each member to state in writing ylthln
14 days from the date of the notice whether he is willing
to purchase any of the Sale Shares offered tcg him gnd, if
so. the maximum number therecf. If at the expiration of
thé said period of 14 days there are any Sale shares 50
offered which any Shareho}@er'bas,not sta;idvhls b e
willingness to purchase the Board shall offer such shares
he balance thereof) 1o tliose members who havg accepted
fgrw:iting the Sale Shares originally offered to them in
Sro tion as nearly as may be to thglr rerpective existing
proRer mo the extent that such further offer shall not
£Z$glgg:Q aégeptedwwithin 7 days it shall be deemed to have
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been declined and such s ' y
shall be dealt with as rovices T pororince Shereot]

as rl 3 RS 3
Article, Pr@Vl(ﬂEd in paradrapn 10,8 of this

10,8 If the Shareholders of the relevant ¢lass do not agree

between them to take up all the Shares on offer by the
expiry of the said period of 21 days the Directors may ;
offer the Sale Shares comprised in the said Transfer Notice &
or the balance thereof as have not been so taken up by the
Shareholders of the same class as the case may be to the 3
holders of Shares of the other class (being either Ordinary
Shareholders or Redeemable Ordinary Shareholders). If
there are still Shares comprised in the Transfer Notice
which have not been taken up within 14 days of the making
of such offer, the Directors may offer such Shares to any
other person whom the Directors decide to admit to
membership and who is willing to purchase the same at a
price not less than the Sale Price.

10.9 Within 7 days of the expiration of the said period of 14
days, 21 days, or 35 days as the case may be the Directors
shall allocate the said Shares to the Shareholder,
Shareholders or third party who shall have expressed his or
their willingness to purchase as aforesaid. .

10.10 Upon such allocations being made the Vendor shall (subject g
as aforesaid) be bound upon payment of the Sale Price to 1
transfer the Shares so sold to the purchaser or purchasers. )

10.11 If in any case the Vendor, after having become bound to @
transfer any Shares as aforesaid, makes default in so
doing, the Company may receive the purchase money and the &
Directors may appoint some person to execute instruments of
transfer of such Shares in favour of the purchasers and "
shall thereupon cause the names of the purchasers to be
entered in the Register as the holders of the Shares and
shall hold the purchase money in trust for the Vendor. The
receipt of the Company for the purchase money shall be a
good discharge to the purchasers, and after their names
have been entered in the Register in exercise of the
aforesaid power the validity of the said transaction shall

not be guestioned by any person.

i tors do not dispose of all the Shares
lo'lzciipﬁggegliicthe said Transfer Notice within the periods
limited in paragraphs 10.7 and 10:8 of this Qrtlcle they
shall so notify the Vendor forthwth and during tbe period
of 21 days next following the receipt of such notice the
Vendor may sell all but not part only of the outstanding
Shares comprised in the Transfe: Notice to any person at a

price not less than the Sale Pr. :e.

Notice may contain a provision that the
10.13 A Tragsfe;rzgsferor is not willing tg ?ransfer part only
proposlng res concerned, and the provisions of this Article
fgiai?enitaapply unless the Directors shall have found
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allow) of receipt of such notice., In these circumstances

tbe pPrice for the Shares Specified in the Transfer Notjce
will be the Fair Market Value,

10.15 The fees and expenses or the Valuer shall be borne as to

one half thereof by the Vendor and as to the remaining half

respectively, or if there are no such purchasers such
remaining halfs shall also be borne by the Vendor.

10.16 The Board may refuse to register any transfer of Shares

11.
1.1

where it T'éasonably believes that the transfer is contrary
to the best interests of the Company.

Shareholders pursuant to the provisions of
Sub-Articles 10.6 and 10.7 prior to the earlier of a
Redemption Event or l1st January 1992 then the holder of
Such shares will, until the earlier of the occurrence of a

resolution.

IRANSFER ~ CHANGE OF CONTROL

Notwithstanding anything contained in these Articlgs no
sale or transfer of any Shares which woulq re;ult if made
and registered in a person or per§ons acting in cgncert
obtaining a controlling interest in the'Company g the
Specified Shares") shall be made or registered without the
pPrevious written consent of the holders of 73 pPer cent of
both the Ordinary Shares and the Redeemable Qrdlna?y Shares
unless before the transfer is lodged fo; reglstrgtlon ?he
pProposed transferee or transferees or his or thelr,ngmlnees
has or have offered to purchase all of the other Ordlpa;y
Shares and the Redeemable Ordinary Shares at the Specifieq
price (as hereinafter defined) and all of the Preference
Shares (at the higher of par_togethgr with any accrued
dividend or the Specified Pr}ce) which offe; igery "y .
Shareholder shall be bound within 28 days o the m?t%ng )
such offer to him either to accept or reject 1nhwr1 ing
(and in default of so doing shall be deemed to have

rejected the OCffer).

27




11,2 For the purpose of this Article

12.
1z.

1

31,2,1 the expression "a co spo i v

rere WS K >S5201 controllin terort® shall mean
shares conferring Liing in hall mes

in the capital of the Company for the time bging in

issue and conferring the right to vote at all General
Megtings ’

11.2.% the expression "transfer", "transferor" and
transferee” shall include respectively the
renunciation of a renounceable letter of allotment,

the original allottee and the renouncee under any suct .

letter of allotment: and

11.2.3 the "Specified Price" shall mean a price per share

at least pari passu to that offered or paid eor payobie

by the propesed transferee or transferees or his or

their nominees for the Specified Shares to the holders 33

thereof plus an amount egual to the relevant
proportion of any other consideration (in cash or
otherwise) received or receivable by the holders of
the Specified Shares which, having regard to the
substance of the transaction as a whole, can
reasonably be regarded as an addition to the price
paid or payable for the Specified Shares. In the

event of disagreement the calculation of the Specified ﬁ.
Price shall be referred to an umpire (acting as expert

and not as arbitrator) nominated by and acting at the
joint expense of the parties concerned (or, in the
event of disagreement as to nomination, appointed by
the President for the time being of the Institute of
Chartered Accountants in England and Wales) whose
decision shall be final and binding.

MODIFICATION OF RIGHTS;

Subject to the Act, all or any of the special rights for
the time being attached to any class of shares for the time
being issued may from time to time (whether or not the
Company is being wound up) be altered or abrogated with the
consent in writing of the holders of not less than .
three-fourths of the issued shares of thgt class qr with
the sanction of an extraordinary rescolution passed at a
separate general meeting of thg holders of sucp §hares. To
any such separate general meetlng_all the provisions of
these Articles as to General Meetings of the Company shall
mutatis mutandis apply, but so thgt the necessarx_quorum
Sshall be two or more persons holding or representing by
than one-third of the issued shares of the
holder of shares of the class shall be

1 to one vote for every such share held by
f shares of the class present in
tative or proxy may demand a poll

4 meeting of such holders one

by a representative or proxy

proxy not less
class, that every
entitled on a pol
him, that any holdex o
person or by a represen
and that at any adjourne
holder present in pexson or
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12.2

i3.
13.

13.

13,

la,
14,

14,

1

1€ Purposes of this Article one holderp

(vhatever the number of , ; v him?
QUOTUM and for the w . SP2Fes held by him) shall be a

The Special rights conferred upon the holders of any shares
or Slass of shares shal) not, unless otherwise expressly
Provided in the rights attaching to or the terins of issue
of such shares, be deemed to be altered by the creation or

issue of further shares ranking pari passu therewith.

shall be callea by at least twenty-one clear days' notice.

All other extraordinary General Meetings shall be calleg by
at least fourteen clear days' notice but a General Meeting

may he called by shorter notice if it is so agreed:-

13.1.1 in the case of an Annual General Meeting, by all
the members entitled to attend and vote thereat:
and

13.1.2 in the case of any other Meeting by a majority in

number of the members having a right to attend
and vote being a majority together holding not
less than ninety-five per cent. in nominal value
of the shares giving that right

The notice shall specify the time and Place of the Meeting
and the general nature of the business to be transacted
and, in the case of an Annual General Meeting, shall
specify the Meeting as such.

Subject to the provisions of the Articles and to any
restrictions imposed on any 'shares, the notice shall be
given to all the members, *c all persons entitled to a
share in consequence of the death or bankruptcy of a member
and to the Directors and Auditors.

PROCEEDINGS AT GENERAL MEETINGS

eting is adjourned under Regulation 41 of Table A
giczuzz a qgorum i; not present, gnd'at the adjourneq
meeting a quorum is not present within half an hour from
the time appointed for the meeting, the shareholders
present shall form a guorum and Regulation 41 of Table A

shall be modified accordingly.

: . £ an
not be necessary to give any notice o
;sjiiiiid meeting and Regulation 45 of Table A shall be

construed accordingly.
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14.3 A poll may be demanded b
preésent in person or by
Requlation 46 of

Y the Chairpan or by any Member
g Proxy and snfitled to veite and
Table A shall bg modified accordingly.

1%.4 Any corporation which is a memb
r&solu;ion of its directors eor
authorise such person as jz thinks fit to act as its
representative at any meeting of the Company or of the
class of member of the Lompany, and the person so
authorised shall be enti
behalf of the Corporation which he represents as that

corporation could exercise if it were an individual member
of the Company.

er of the Company may by
other governing bedy

15. DIRECTORS

15.1 The holders of the Ordinary Shares may, by a resolution in
writing signed by Members holding at least 50 per cent. in
naminal value of the Ordinary Shares delivered to the
registered office of the Company appoint any person to act
as Director of the Company (such person ‘to be known as a
"Management Director™), but so that there shall be no more
than three such Management Directors holding office at any
one time. For the purposes of this Article 15.1 Mr. Angst
and Mx. Paston shall be deemed to be the first Management
Directors of the Company. - v

15.2 Until the occurrence of .a Redemption Event or lst January
1992 whichever shall first occur and without prejudice to
the other provisions of these Articles, the holders of the
Redeemable Ordinary Shares may, by a resclution in writing
signed by Members holding at least 50 per cent in nominal
value of the Redeemable Ordinary Shares delivered to the
registered office of the Company appoint any person to be a
Director of the Company, such person to be known as an
"Institutional Director," but any such appointment may only
be made in circumstances when, following such appointment,
the Institutional Directors on the Beoard of the Company
will not outnumber the Management Directors'by more than
one. Following the occurrence of a Redemption Event or Ist
January 1992 as the case may be, the holders of ?he
Redeemable Ordinary Shares shall only be entitled to
appoint twe Directors (as set outlaboye) in glrcumstanceg
where there are no two other Institutional Dlrectorf o
holding the office of Director oflthe Company, and their
rights to appoint Institutional Directors shall in all

other circumstances cease..

15.3 The quorum at any Board Meeting §hall be one @anagement
Director and one Institutional Director. If all the
Institutional Directors are not present, any In;?lt&tlgnal
Director can demand that the Board Meetlng;b§ a Jou_n% gor
a period of not moxg than fourteen @ays prior to the taking

P fe on any matter, Such meeting, when reconvened
Siailvgoi pe capable of adjournment and & quorum shall be

any two directors.
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15,4

15.5

15.7

15.8

A Mapagement Directo

i r shall act as Chairman of the Board.
The Chairman shall not haye a casting vete. Roard

The Institutional Pirectors (acting b L3

: « ! _ ¥ by majority) shall have
the right to veto the sppointment of a proposed Management
Directer of the Company, pbut may only vete such appointment
where they reasonably bel

. ; ieve such appointment would not be
in the best interests of the Com

. ; prany and the appointment of
Institutional Directors will onl : e

- - Y be made following
consultation with the Board or the Company,

An Institutional Director may only be appointed on terms
that he is to hold office until the earlier of the
occurrence of a Redemption Event or 1st January 1992. For
the purposes of these Articles 15.1 and 1%.2, Mr. Talbot

Rice shall be deemed to be the First Institutional Director
of the Company.

A Director need not hold any shares of the Company to
qualify him as a Director but he shill be entitled to
receive notice of and attend at al) 'general meetings of the
Company and at all separate general meetings of the holders
of any class of shares in the capital of the Company and
Regulation 112 of Table A shall be modified accordingly’

A Director shall not retire by rotation and a Director
appointed to, £ill a casual vacancy or as an addition to the
Board shall not retire from cffice at the Annual General
Meeting next following his appointment. Regulations 78 and
79 of Table A shall be modified accordingly.

The office of Director shall be vacated if the Director in
the reasonable opinion of all his co-Directors becomes
incapable by reason of mental disorder of discharging his
duties as Directeor, and Regulation 81 of Table A shall be
modifigﬁzaccordingly.

)y
. .

15.10 Save as otherwise provided heréin the Directors shall be

entitled to such remuneration as the Company may by special
Resolution determine and, uniess.the Resolution provides
otherwise, the remuneration shall be deemed to accrue from
day to day and shall be at a rate of £7,500 per annum.

15.11 A resolution in writing signed or approved by telegram

16.

i tor {(or, to the extent .
telefax or telex by each Directd X N ;
authorised by these Articles, his alternate, sE?11 be ‘as
effective as a resolution duly passed at a Meeting of the
Directors and may consist of sevexal documents in the like

form e:ch signed by one or more persons.

|
BOARD MEETINGE

: : : s all take place no less
Meeti oard of Directors sha ) - .
fizgﬁggfloftﬁgﬁ Ence per calendarimenth and at least flvehclear
“workinabdg e notice of each meeting shall be given ;o ggc cors
Director pzovided that if a majority in number of the Directors

31

a2 LR

L

4 ey



agree to less freguent meetin !

: equent meetings and/or to a shorter pexiod of
notice then board meetings may be called less frequently and/for
on such agreed shorter period of notice, T

-

17, PROVISION FOR EMPLOYEES

The Company shall exercise the power conferred upon it b o
Section 719 of the Act only with the prior sanct?on of aySpBCialffL
Resolution, If at any time the capital of the Company is :
divided into different classes of shares, the exercise of such
power as aforesaid sha!,l be deemed to be a variation of the
r;gh?s attache§‘to eacly class of shares and shall accordingly
require the prior consent in writing of the holders of
three-fourths in nominal value of the issued shares of each
class or the prior sanction of an extraordinary resolution
passed at a separate meeting of the holders of the shares of

each class convened and held in accordance with the provisions
of Section 125 of the Act.

18. INDEMNITIES

I
i

"

Every Director, Managing Director, agent, auditor, secretary and “‘
other officer for the time being of the Company shall be ‘
indemnified out of the assets of the Company against any
liability incurred by him in defending any proceedings relating
to his conduct as an officer of the Company, whether civil or
criminal, in which judgment is given is his favour or in which
he is acgquitted or in connecticn with any application under
Section 727 of the Act in'which relief is granted to him by the
court. J

19. BORROWING POWERS

(A) The Directors may exercise all the powers of the
Company to borrow money and to mortgagg nr charge its
undertaking, property and uncalled capital, or any part thereof,
and to issue debentures and other securities. The Directors
shall cestrict the borrowings of the Company and egercise all
voting and other rights or pdwers_of_qpntrol exercisable by the
Company in relation to its subsidiaries so as to secure (as
regards subsidiaries so far as by such_exerc;se they can secure)
that the aggregate amount at any one time owing by the Group
(being the Company and all its subsidiaries), in respect of

moneys borrowed exclusive of moneys borrowed by the Company or

any of its subsidiaries from any cther of such companies, shall

not at any time, without the previous sanct%on of the Company in
General Meeting erceed a sum equal to two times the aggregate

of:~

(i) the nominal capital of the Company £or the time being

i ssued and paid up; anda

: ji
(ii) the amounts standing to the credit of the consolidated 3

. Company and its subsidiaries whether
giziizgitzglzhgrcangiszributable and including (without
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all as shown in a consolidation of the t

Balance Sheets of the Company and each p
cmpaniges but after:- -

timitation) share premium account, capital

reserve and profit and loss accoun *Reenption

~

hen latest auditeq
f its subsidiary

{a) making such adjustments as may be appropriate in
respect of any variation in the issued and paid up share
capital the share premium account and the capital
§edempt10n reserve fund of the Company since the date of
its latest audited balance sheet;

(b) gxclud@qg therefrom (i) any sums set aside for future
faxation; (ii) amounts attributable to outside Shareholders

§n7subsidiaries and deposits as defined by the Banking Act
979;

(c) deducting tiwrefrom (i) an amount ecual to any
distribution by the Company out of profits earned prior to
the date of its latest audited balance sheet and which have
been declared, recommended or made since that date except
so far as provided for in such balance sheet; (ii) any
deblt balances on profit and loss account.

(B) For the pﬁrposes of this Article "moneys borrowed"

shall be deemed to include the following except in so far as
otherwise taken into account:-

-y

{a) the nominal amount of any issued share capital and the
principal amount of any debentures or borrowgd moneys, the
beneficial interest whereof .is not for the time being owned
by any of the Company and its_subsidiaries, of any body
whether corporate or unincorporate and the payment or
repayment whereof is the subject of a guaxantee or
indemnity by any of the Company and its subsidiaries;

{b} the putstanding amount raised by acceptangeziby any 4
bank or accepting house under any acceptance creditT opene
on behalf ofpand in favour of any of the Company and its

subsidiaries;

incipal amount of any debenture (whether secured
éi)ungggugzé) o? any of the Company and its subsidiaries
owned otherwise than by any of the. Company and its

subsidiaries;

i) ference share capital
incipal amount of any pre X
é%)an;h:uggidiaiy owned otherwise than by any of the

Company and its subsidiaries; and

or minimum premium payable on final

(e) any fixed ing or deemed borrowing;

repayment of any borrov

but shall be deemed not to include: -
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(£) borrowings for the purposes of repaving the whole or
any part of borrowings by any of the Company and its
subsidiaries for the time being outstanding and so to be

applied within six months of being so borrowed, pending

their application for such purpose within such period.

{(C) A Report by the Auditors as to the a

_ : A _ ggregate amount

which may at any one time ip aceardance with the provisions of
paragraph (A) of this Artirle be owing by the Company and its

subsidiaries without sich sanction as aforesaid shall be

conclusive in favour of the Company and all persons dealing with ¥

the Company.

(D) When the aggregate amount of borrgwings reguired to be ﬁ

takeq into account for the purposes of this Article on any
particular day is being ascertained, any of such moneys

denominated or repayable in a currency other than sterling shall';

be converted for the purpose of calculating the sterling
equivalent either:-

{(a) at the rate of exchange prevailing on that day in
London provided that all but not some only of such moneys
shall be converted at the rate of exchange prevailing in

London six months before such day if thereby such aggregate k
amount would be less (and so that for this purpose ‘thn rate §

of exchange shall be taken as the middle market rate as at
the close of business)

or where the repayment of such moneys is expressly covered by a
forward purchase contract.

(b) at the rate of exchange specified therein.

(E) No debt incurred or security given ip respect of
moneys borrowed in excess of the limit hereby imposed shall be.

invalid or ineffectual except in the case of expenses notice =t

the time when the debt was incurred or security given that the

limit hereby imposed had been excggded.
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Please do not
virite In this margin

Ploase complate
legitly, preferably
in black typo, or
bold block lettering

* Insert full nama
of compeny

t deloto as
sppropriata

§ insert date

" before me

COMPANIES FORIA No.43(3)(e)

Declaration of compliance

with requirements by a

private cempany on application
for re-registration as a public
coripany

Pursuant to sectjon 43(3){e} of the Companies Act 1985

To the Ragistrar of Companies For official use  Company number
Pl i el | -
L1 1 1954085 }

Name of company

x SECURE HOMES TRUST LIMITED
L JEREMY ROBIN KAYE
of 131 FINSBURY PAVEMENT, MYORGATE, LONDON, EC2A 1AY

[the secretary}[a-clireetor]t of the company, do solemnly and sincerely declare that:

1 the company, on _20TH APRIL 1988 §, passed a special resolution
that the company shouid be re-registered as a public company;

2 the conditions of sections 44 and 45 of the above Act {so far as applicable) have been satisfied;

3 batween the balance sheet date and the application for re-registration, there has been no change in
the company’s financial position that has resulted in the amount of its net assets becoming less than
the aggregate of its called-up share capital and undistributable reserves.

And ! make this solemn declaration conscientiously believing

the same to be true and by virtue of the provisions of the Statutory Declarations Act 1835,

Declared at /[ Fa f.? _ﬁt—-{ ,,.,_L Declarant to sign below

Lowsoe.. S
/ ,"
- J. 7 San

the 2-'1 7 day of "/‘t’;ﬂ/{ ¢ " &mm‘_‘ﬂ
d _ﬁt?.é%_-cufﬁié....

One thousand nhine hundred »

A Commisstoner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissiongr for Oaths.

Presentor's name address and For official Use

reference (if any): General Section POSLIBOML, .., .0s csemnmisrssmmmtrtans
ORI Rahed Ao IEIGRTION

The Secretary "

Secure Homes Trust Limited 26 A.- R 1958

131 Finsbury Pavement, W E 56

Moorgate,
London, EC2A JAY.




&

CFRTIFRTICATE OF INCTPRORNDICN
N CHANGCE OF BAyp
ARD RF-REGISTHATION OF A PRTVATE COMPANY

AS A PUBLIC COMFpany

tlo. 1254085

I hereby certify thag

SECURF HOMES TRUST LIMITFD

formerly registered "ﬁps A private company having thangeqd
its name and faving this day besn re-reqistared under
the Companies Act 1985 as a public limited company is
now incorporated under the name of ’

SECURE TRUST GROUP PUBLIC LIMTTED COMPANY
and that the company is limited.

Given under my hand at Cardiff the 26TH MAY 1988

4 Rs0

J.5,Ro38
An Authorised Officer

C461(3)



COMPAKIES FORA M. 353

a Notice of piace where register of
members is kept or of any change
in that place

Note: This notice is pot required where the register js and
has, since 1 July 1948, always been kept at the Registered Office

Plaas? do not Pursuant to section 353 of the Campanies Act 1985
whnte in

this margin

To the Registrar of Companies For ofiicial us¢  Company number

Rloase complote £ o -
tegibly, preferahly 1 | 1 | 19510845
In black type, or. [
bald block lsttesing  Name of company

* Secure Trust Group plc
* Insart full name
of company
1 deleta a5 gives notice that the register of members is [now)t kept at:
appropriato

131 Finsbury Pavement, Moorpate,London

EC2ZA 1AY

l Postcod?l

Signed /ﬁ{tﬁé

[Bireotor][Secretaryit Date 21 November 1988

Presentor’'s name address and
reference {if any):

The Secretary
Secure Trust Group plc

131 Finsbury Pavement a5 NV
London EC2A 1AY e a2 ]

For official Use
Genaral Sectlon

Post room
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TEE COMPANIES ACT 1985

COMPANY LIMYTED BY SHARES

MEMORANDUM OF ASSOCIATION
oF .

SECURE TRUST GROUP PUBLIC LIMITED COMPANY

The Company’s name is “SECURE TRUST GROUP PUBLIC LIMITED COMPANY".™

4l

The Company is to be a Public Companf.
The Company’'s registered office ia to be situated in England.
The Company’'s object ares-

(i) To act as an investment holding company and to supervise and
co~ordinate the management and conduct of the activities,
businesses and trades of the companies which may from time to
time be subsidiaries (as defined in Section 736 of the Companies
Act, 1985 as such sectlon may from time to time be amended,
re-enacted or consolidated) of the Company or of any of the
companies of which the Company may from time to time be a member
or which may from time to time in any manner be controlled by or
connected with the Company. )

(ii3 To acquire and hold either in the name of the Company or in
that of any nominee the whole or any part of the shares,
stocks, debentures, debenture stock, bonds, notes,
obligations and securities issued ox guaranteed, by any
company wherever incorporated or carrying on business and
the whole or any part of the debentures, debenture stock,
bonds, notes, obligations and securities issued or
guaranteed by any government, sovereign ruler,
commissioners, public bedy or authority, supreme
dependent, municipal, lecal or othexwise in any part of the
world. :

The name of the Company was changed from Legibus 643 Limited by a
Special Resoluticn of the Company passed on 24th December, 1985, to
Secure Homes Trust Limited and was further changed by a Special
Resolution passed on 20th April, 1988, to its present name.

Clause 4(A) of the Memorandum of Association of the Cqmpaq'rﬁsg,
adopted by a Special Resolution of the Company-pagqegﬂqn@fﬁﬁ )
December 1985. ‘ poue oy

Lo o
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(B)

(C)

(D)

(E)

(F)

{iil) To awquire apy such shares, stcck, debentures, debentnre stock,
bongsz, potes, obligations, or securities by original
sybscription, contract, tender, purchase, exchange,
underyriting, participation in syndicates or otherwise, apd
whether or not fully paid up, and tn subscribe for the same
aubject to such terms and conditions (ir any) as may be thought ™
£it,

(iv) To exercise ard enfeorce ai. rights and powers conferred Ly
or incidental to the cwnership of any such shares, stock,
obligations o other segurities including without,p:ajudice
to the generality of the foregoing all such pevers of vete
or contrel as may be conferred by virtue of the holding by
the Company of some special proportion of the issued or
nominal amount thereof and to provide managerial and other !

executive supervisory and consultant services for or in . &

relation to any company in which the Company is interested |,
upon such terms as may be thought fit. ’ '
4

To carry on the following businesses namely, contractors, garage
proprietors, filling station proprietors, owners and charterers of
road vehicles, aireraft and ships and boats of every description, )
lightermen and carriers of goods and passengers by road, rail, water.
or air, forwarding, transport and commission agents, customs agents, .
stevedores, wharfingers, cargo superintendents, packers, warehouse .
storekeepers, cold store keepers, hotel proprietors,catarers, o
publicans, consultants, advisers, financiers, bankers, advertising '
agents, lnsurance brokers, travel agents, ticket agents and agancy®
business of all kinds and generally to provide entertainment for and.
render services of all kinds to others and to carry on any @ther f&;
trade or business whatscever which can in the opinion of the

Directors be advantageously carried on by the Company in connecﬁiongl:

with or as auxiliary to the general business of the Company .

To buy, sell, manufacture, repair, altei, improve, manipulate, I
prepare for market, let on hire, and generally deal in all kinds of
plant, machinery, apparatus, tools, utensils, materials, produce, .
substances, articles and things for the purpose of any of the ‘%L
businesses specified herein, or likely to &a required by'customers;”;
or other persons having, or about to have, dealings with the Rt
Company. ' U
Y
To build, construct, maintain, al:er, enlarge, pull down and remove
or replace any buildings, shops, factories, offices, works, e
machinery, engines and to clear sites for the same or to joim with '
any person, firm or company in doing any of the things aforesaid and '

te work, manage and control the same or join with others im so
doing.

To enter into contract, agreerments and érrangements with any other ‘i
company for the carrying out by such other company on belalf of the °
Company of any of the objects fer which the Company is formed. !

To acquire, undertake and carry on the whole or any part of the
business, property and liabilities of any person or company carrying '
on any business which the Company is authoriged to carry on or -
possess, or which may seem to the Company capable of being

-
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(K)

conveniently carried on or calculated directly op indirectly ta
enhance the value of or render profitable any of the Companys
property or rights, or any pripexrty suitable for the purposes of the
Company,

To enter into any aRrrapgemeats with any Government or authorities,
supreme, municipal, local or otherwise, that may seem conducive to
the Company’s objectp or any of them, 2nd to obtain from any such
Government or authority, any rights, privileges, and concessions
which the Company may think it desirahle to obtain, and to carry
out, exercise and comply with any such arrangements, rights,
privileges and concessions,

To apply for, or join in applying fox, purchase or hy other means
acquire and protect, prolong and renew, whether in the United
Kingdom or alsewhere any patents, patent rights, brevets
d’irvention, licenses, registered designs, preotections and
concesgsions, witich may appear likely to be arvantageous or useful to
the Company, and to use apd turn to account and to manufacturer
under or grant licences or privileges in respect of the same, and to
eXpend money in experimenting and testing and making researches, and
in improving or seeking to improve any patents, inventions or righes
which the Company may acquire or propeose to acquire.

To aiter into partnership or into any arrangement for sharing
profits, union of ianterests, co«operation, joint adventure,
reciprocal concession, or otherwise with any company, or with any
employeas of the Company, including in such case if thought fit the
conferring of a participation in the management or its directorate
or with any company carrying on or engaged in any busihess or
transaction capable of being conducted so as directly or indir¢ictly -
to benefit the Company, and te give to any company special rights or
privileges in connection with or control over this Company, and in
particular the right to nominate one or more Director of this
Company. And to lend money to, guarantee the contracts of, or
otherwise assist any auch company, and to take or otherwise acquira
shares or securities of. any such company, and te sell, hold, re-
issue, with or without guarantee, or otherwise deal with the same.

- o
To subsidise, -and agsist any persons or companies and to ack as
agents for the collection, receipt or payment of money and generally
to act as agents for und render services to customers and others.

To enter into any guarantee, contract or indemnity or suretyship

and in particular (without prejudice to the generality of the
foregoing) to guarantee, support or secure, with or withsut the
Company receiving any consideration, direct and indirsct, whether by
personal covenant or by mortgaging or charging all or any part of
the underxtaking, property and assets {present and future} and
uncalled capital of the Company or by both such methods or by any
other means whatsoever, the verformance of the obligations of, and
the repayment or payment of any moneys (ineluding but not limited to
capital or principal, premiums, dividends or interest, commissions,

L 2

Naw clauses in place of clauses 4(K) and 4(M) of the Memorandum of
association of the Company were adopted by a Special Rasolution of
the Company passed on 6th December 1988




charges, discount and any ceosts or expenses relating thereta whethsr
on any stocks, shares or securities or in any other mapner
whatscever) by any cempany, £irm or person ircluding but qot limited,
to any company which is for the time being the Company*s haldirng ‘
company as defiped by Companies Act, 1935 or a subsidiary of the
Company or of the Company’s heolding company as 2o defined or apy
company, firm or person who is for the time being a member o o
otherwise has any interest in the Company or is associated with the
Company, in any business or venture nr any other person flrm ox
company whatsoever. A guarantee shall also include any other ;
obligation (whatever called) to pay, purchase, provide funds 5
(whether ky advanmce of money the purchase of or the subseription of
shares or other securities, the purchase of assets or services, op
otherwisy) for the payment of or to indemnify against the
consequences of default in the payment of or otherwise be
responsibla for any indebtedness of any other company fizm or
person.

'
-

(&) To promote any company for the purpose of acquirjng all or any of .
the property and liabilities of this Company, or for any other ‘
purpose which may seem dirsctly or indirectly calculated to benefit
this Company. . ¢

9

(M) To pay out of the funds of the Company all expenses which the
Company may tawfully pay in connecticn with or incidental to the ‘
formation, registration and advertising of or raising money for the..
Company, and the issue of its capitai, or for contributing to or '
assisting any company elther issuing ox purchasing with a view to -
issue 21l or any part of the Company's capital in connection with
the advertising or offering the same for sale or subscription, o
including brokerage and commissions for obtaining applications foy '~
or taking, placing or underwriting or procuring the underwriting of \
shares, debentures or debenture stock.

(1) To remunerate any person, firm. or company rendering servige to the
Company whether by cash payment or by the allotment to him or them .
of shares or securities of thea Company credited as fully paid up in
full or in part or otherwise.

(O Generally to purchase, take on lease or exchange, hire, or otherwise
acquire any real or personal property and any rights or privileges
which the Company may think necessary or convenient for the purposes.
of its business.

(P) To receive money on deposit upon such terms as the Company may ‘
approve. 20
(N To invest and deal with the moneys of the Company in such manner a8

may from time to time be determined.
(R)y To %end money with or without security, but not to carry on the
business of a registered money lender.
(S) ?o borrow or raise or secure the payment of money in such ranner as
the Company shall think fit, and in particular by the issue of B
dibentures or debenture stock, perpetual or otherwisu charged upom
all or any of the Company’s property (both present and future),
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including its upcalled capital, and to purchase, redeem or pay off
any such securities,

To remunerate any cocmpany for services rendered oy to be renderad,
in placing, or assisting to place, or guaranteeing the placing or
procuring the underwriting of any of the shares oxn debentures, o¥
other securities of the Company or of any company in which this
Company may be interested or propese to be interested, or in or
about the conduct of the business of the Company, whether by cash
payment or by the allotment of shares, or secarit’es of the Company
credited as paid up in £full or in part, or otherwise.

To subscribe for either absolutely or conditiocnally or otharwise
acquire and hold shares, stocks, debentures, debenture stock ox
other obligations of any other company having objects altogether or
in part similar to those of this Company.

%o draw, make, accept, endorse, disgount, execute and issue
promissory notes, bills of lading, warrants, debenturaes and othexr
negotiable and transferable instruments.

To mell, lease, exchange, lat on hire, or dispose of any real or
personal property cr the undertaking of the Company, oxr part of
parts thereof, for such consideration as the Company may think fit,
and, in particular, for shares whether fully or partly paid up,
debenturss or securities of any other company, whether or not having
cbjevts altogether, or in part, similar to those of the Company, and
to hold and retain any sharxes, debentures or securities so acquired
and to improve, manage, develop, sell, exchange, lease, mortgage,
dispose of or turn te account or otherwise deal with all or any part
of the property or rights of the Company.

To adopt such means of making known the businesses and products of
the Company as may seem expedient, and in particular by advertising
in the Press, by circulars, by purchase and exhibition of works of
art or interest, by publication of books and periodicals, and by
granting prizes, rewards and donations.

To support, gsubscribe or contribute te any charitable or public
object and any institution, society or club which may be for the
benefit of the Company or its Directors, officers or employees, o
the Directors, cfficers and employees of its predecessors in
business, or of any subsidiary, allied or associated company, or
which may be connected with any town or place where the Company
carries on business and to subsidise or assist any association of
employers or employees ©F any trade association. %o glve pensions,
gratuities, annuities oxr charitable aid to any person (including any
Directors or former Direstors) who may have served the Company or
its predecessors in business or any subsidiary, allied or associated
company or to the wivea, children or other dependents or relatives
of such persons, to make advance provision for the payment of such
pensions, gratuities or annuities as aforesaid by agtablishing or
acueding to such trusts schemen or arrangements {whether or not
capable of approvsl by the Commissioners of Inland Revenue under any
relovant legislation for the time being in force) as may seem
expedient, to appuint trustees or tec act as trustee of any such

achemes or arrangements.
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(Z) To establish and contribute to any fchema for the purchase op
subscription by trustees of shares in the Company ta be held for the
penefit of the Company’s epployees, anrd to lend money to the
Company’s employeces, %o enable them to purchase or subscribe for
shares in the Company and to formulate and carry into effect any
scheme for sharing the profits of the Company with employees or any
Qf them,

(BA) To obtain any Provisiecnal Order or Act of Parliamgnt for enabling
the Company to carry any of its objects into effect ox for effecting
any modifications of the Company’s constitution or for any other
purposes which may seem expedient, and to cppose any proceedings or
applications which may seem calculate directly or indirestly to
prejudice the Company's interests.

{BB) To establish, grant and take up agencies in any part of the world,
and to do all such other things as the Company may deem conducive to
the carrying on of the Company’s business, either as principals, or
agents, and to remunerate any persons in connection with the
establishment or granting of such agencies upon such terms and
conditions as the Company may think fit.

(CC) To do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by or’
through trustees, agents or otherwise, and either alone or in
conjunction with others and to procure the Company to be registered
or recognised in any foreign country or place. '

(DD) To distribute any of the property of the Company in specie among the
shareholders.

(EE) To amalgamate with any other company having objects altogether or'in
part similar to those of this Company.

(FF) To do all such other things as are incidental or conducive to the
attainment of the above objects, or any of them. '

And it is hereby declared that the word “"company® in this Clause
shall be deemed to include any person or partnership or other bedy of
persons whether domiciled in the United Kingdom or elsewhere and words
denoting the singular number only shall include the plural number and vice
versa, and sc¢ that the objects specified in each paragraph of this Clause
shall, except where otherwise expressed in such paragraph, be regarded as
independent objects, and in nowise limited or restricted by reference to or
inference from the terms of any other paragraph or the name of the Company.

5. The liability of the Members is limited.

§. The Company's Share Capital is £4,184,390 divided inte
418,439,000 Ordinary Shares of lp each. * ‘ B

The capital of the Company has been increased and altered from wine
to time and at the date of reprinting this Memorandum of Asapcetion
was £4,184,390 divided into 418,439,000 Ordinary Shares of 1lp each as

altered and increased by &pecial Resolutions passed on 6th December
1988.



WE, the subseribers to this Memorandum of Associatior, wish £o be formed
he into aicompany pu:suagt to this memorandum; and ;é"agree”to ﬁgké‘tﬁe b o) rber
of phares shown opposite our respesctive pames., > agree To ! the nunb

W NAWES AND ADDRESSES OF SUBSCRIBERS Namber of
Shares téken
by each

ing Subscriber

or
CHRISTINE ANNE LEE One
Blackfriars House,

:'to 19, New bridge Street,

| London EC4V 6BY

or

[FGIBUS WOMINEES LIMITED
| as ; For and on behalf of
3 LEGIBUS MOMINEES LIMITED
-ad Blackfriars Houge,
; 19, WHew Bridge Street,
. London EC4V 6BY One
the | TOTAL SHARES TAKEN: Two
r in :
= k DATED the 1lth September, 1985
| WITNESS to the above Signatures:- - '
] H
‘ Alan Michael Jones
|
rice Blackfriars House,
158 ; 19, New Bridge Street,
as London EC4V 6BY
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COMPANIES FORM No. 123

Motice of increase
in nominal capitai

.'-“mlas? 4 riot Pursuant 1o sectinn 123 of the: Companias Act 1385
write In

this raargin

To the Registrar of LCompanies For offi¢ial usg Company number
Plrass complats HE i 5L
Iegibly, preferably 1. | &) 1954085
LB N SRy ]

in black type, or

bold block letiering  Name of company

¢ _LEGIBUS 643 LIMITED

* Insers full nama

of eompany | ——
gives notige in accordance with section 123 of the ahove Act that by resplution of the company
o §| | S ¢ dated __31st Decembe;_gl‘Qgg the nominal capital of *he company has been
)  increased by £ 4250800 beyond the registered capital of £ 1,433;232 14

§ tha copy must be
printed or in some

“other form approved
by the registran

t delete as
appropriate

A copy of the resolution authorisin
The conditions {eg. vating rights,

g the increase is attached.§

dividend rights, winding-up rights etc.
" shares have been or are to be issued.arg as follow:

The new shares are Redeemabl

e Ordinary

Preference Shares which

have the rights

Shares and
and are

subject to the corditions set out in the Articles

of Association of the Cg

mpany.

) subject to which the new

Cumul ative Redeemable

Signed \< 4@*{:7 “Z.

[Diructor|iSosratarnyt Date ‘z{gﬂ

Please tick here if
continued overlgaf

J«M

1982

Presentor's nama address and
referenca (if any):
Clifford-Turner
Blackfriars House

19 New Bridge Street
Lendon EC4V 6RY

Ref: SGFB/FLB

For official Use
Genaral Section

Post room
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_Comg_ any No.‘ 1854085

THE COMPRNTES ACT 1485

COMPANY LIMITED BY SHARES

SPECIAL RESCLUTION

SECURE TKUST GROUP PUBLIC LIHMITED COMPANY.

At an EXTRAORDINARY GENERAL MEETING of the Company held st Royex House,
Aldermanbury Square. London EC2V 7LD on the 6th day of December 1988 the
following Resolution was passed 2s a Special Resolution.

(1)

(2)

SPECIAL. RESOLUTION

IHAT, conditionally upon the admiseion by the Council of The Stock
Exchange of the whole of the Company‘s Ordinary Share capital to the
Official List not later than 22nd December 1988 and upon the sgsanction
of ewtraordinary resoluticns passed at separate meetings on 6th
December 1988 of the helders of the ordinary shares of 10p each, the
redeemable ordinary shares of 10p each and the cumulative redeemable

praeference shares of €1 each in the capital of the Company :~

the 187 unissued and 365,358 issued redeemable ordinary shares of lop
each i the capital of the Company (including, for the avoidance of
doubt, the 47,978 redeemable ordinary suares of 10p each issuad I
pursuant to the exercise by 3i plc on 5th December 1988 of all its

rights to subscribe under warrants granted to it) be and they are

hereby reclassified as ordinary shares of 10p each;

each ordinary share of 10p in the capital of the Company, in issue and

unissued, at the date of passing this resolution {and each of those

shares reclassified in accordance with paragraph (1) above} be and is

hereby divided into 10 ordinary shares of lp each;




(3)

(4}

(5)

the auntherised but vpissved and unclassified share capital resulting

from the redempticn of the cumulative redeermable preference shares ¢f

£l ezpclt and 219,455 of the redeemable ordirary shaxes of 19p each in

whe capital of tiie Qompany (which takes effect simultanecusly with this

resclution becoming,uncenditional) ke classified as ordinary shares of

Ip each;

41)

(i1)

(iii)

(1)

pursuant to section 80(1) of the Companies Act 1985 (~"the Agt™)
the Directors shall have unconditional authority to allot; grant
options over, offer or otherwise deal with oxr dispose of any
relevant securities (as defined in section 80(2} of the Act) of
the Company to such persons and genexally on such terms and
condicions as the Directors may determine up to a aggregate
nominal amount of £106,000; the authority hereby conferred shall
be for a period expiring on the concluaion of the next annual
genera) meeting of the Company unless previcusly renewaed, varied

or ravoked by the Company in general meeting;

the Directors shall be entitled under the authority conferred by
paragraph (4){f) of this Resolution, or under any renewal
thoreof, to make at any time prior to the expiry of such
autharity, any offer or agreement which would or might require
relevant securities as aforesaid to be allotted after the expiry

of such authority and to allot relevant securities accordingly;

tha authority given by' this paradraph (4) shall supersede and
revoke any earlier authority given in resmect of relevant

securitien as aforesaid;

subject te paragreph (5) (ii) of this Resojution the Directors
shall have the powar to allot aguity securities (as defined in
section 94 of the Act) of the Company pufsuant to the authority
conferred by paragraph (5) as if section 8%(1) of the Act did not
apply to such allotment and the Directors shall be entitied to
make at any time prior to the axpiry of the power herehy
conferred any olifer or agreement which would or might require
equity securities to be allotted after the expiry of such power
provided that such power shall subject as aforesaid cease to have

effect en the conclusion of the next amnual general meeting of

1Y



the Company unless previgusly renewed, varied or yevoked by the

Company in general peeting:

{ii) the power conferred by paragraph (5) (i) of this Resolution
shall bhe limited tog-

(a) the allotment of equity securities which are to ke wholly
paid up in cash pursuant to the proposed placing nf new
ordinary sharea of lp each proposed to be arranged by
Charterhouse Bank Limited and tha proposed subscription of
naw ordinary shares of lp each by Mr. Henry Angest and MNr,
Ron Paston and/for any company or trust in which either of
them is interested being equity securities having an

aggregate nominal value not exceeding £72,000;

(b} the allotment of equity securities in connection with a
rights iassue where it is in the opinion of the Directors
necessary or mxpedient to do sc in connection with such
rights issue for the purpose of dealing with fractional
entitlements oxr any legal or practical problems under the
laws of any territory or the requirements of any recognised

regulatory body or any stock exchange in any territory; and

{c) in addition to the equity securities referred to in
paragraph 5 {ii){a) above the allcoctment (otherwise than
pursuant to paragraph 5 (ii)(b)) of equity securities which

ara or are to be wholly pald up in cash up to an aggregate

neminal amount equal to E6,500;

(6) the Company adopt new Articles of Association in the form of those lﬁ@
SeY
produced at the Meeting and signed by the Chairman of the Meeting for %
the purpose of identification, in substitution for and te the exclusion

of the existing Articles of Asscciation of the Company; and

{7) the Memorandum of Association of tha Company be altered with respect to
its objects by the deletion of sub-Clauses 4(K) and 4(M) and the

substitution of the following sub-Clauses 4(K) and 4(H):




r4.K) te enter into any guarantee, coptract of indermiiy or guretyship
and in particular (without prejudice to the generality of the
foregoing) to guarantee, support or secure, with or witheut the
Ccmpany receiving any consideration, direct or indirect, whether
by personal covenant or by wortgaging or charging all or any part
of the undertaking, propsrty and sssets (present and future) and
uncalled capital of ths Company or by both such methods or by any
other means whatsoever, the performance of the obligatiocns of,
and the repayment or payment of any moneys {including but not
limited to capital or principal, premivms, dividends or interesnt,
commissions, charges, dlacount and any costs or expenses
raelating thereto whether on any stocks, shares or securities ox
in any other manner whatsoaver) by any company, firm or persoh
including but not limited to any company which is for the time
being the Company's holding company as defined by the Companies
Act, 1985 or a subsidiary of the Company or of the Company's
holding company as so defined or zny company, firm or person who
is for the time baing a member or otherwise has any interest in
the Company or is associated with the Company, in any businesa or
venture or any other person, firm or company whatscever. A
guarantee shall also include any other obligation (howaver
called) to pay, purchase, provide funds (whether by advance of
money, the purchase of or the subscription of shares or other
securities, the purchape of assets or services, or otherwise) for
the payment of or to indemnify against the consequences of
default in the payment of or otherwise he responsible for any

indebtedness of any other company, firm or person;"

"4/¥) to pay out of the funds of the Company all expenses which the
Company may lawfully pay in connection with or incidental to the
formation, registration and advertising of or raising money for
»he Company, and the issue of its capital, or for contributing to
or assisting any company either issuing or purchasing with a view
to issuing all or any part of the Company’s capital in connection

with the advertising or offering the same for gale or

subscription, including brokerage and commissions for obtaining




applications for or tekipg, plasirg or prdenxiting or procuring
the underwriting of shares, dekeptures or gebenture stock™
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PUBLIC COMPANY LIMITED BY SEARES

ARTICLES OF ASSOCIATION
OF
SECURE TRUST GROUP PIC

hdopted pursuant to a Special Reseluticon
passed on 6th Decembaer 1988

PART I. - PRELIMINARY '
Interprotation

1. The headings hereto shall not affect the conatruction
hereof, and in theso Articlaes unless there be scmething in the subject or
context inconsistent therewith:-

"The Act" means the Companies Act 1985 and every statutory
modificatiosn or re-enactment theresof for the time being in force.

*These Articles" means these Articles of Association or other the
articles of association of the Company £rom time to time in forca.

“The Directors” means the Directors for the time being of the
Company.

"The Auditors" means the Auditors for the time being of the
Company .

"The Qffice* means the registered office for the timaibeing of the
Company.

"The Register” means the Register of Members toc be kept pursuant to
Section 252 of the Act.

*Month" means calendar month.

“Clear days™ in relation to the period of notice, means that peried
excluding the day whan the notice is given or deemed to be given
and the dzy for which it is given or on which it is to take effect,

*Dividend" includes bonus.

"Paid-up” includes credited as paid up.



rSecretary” includes anm assistant or dep ty secreTary, anl any
persen pppointed by the Darectoxs %o perform the duties of the
Ercreragy.

rIn writipg® apd rwritten® ingludes printing, 2 rithograrhy and ouher
rcdes of represanting and repreducing weords in a wisible form,

Words imperning the simgular nurmber conly include rhe plural muwber
and vice versa,

Words importing the masculine gender pnly include the feminine
gender,

Vords importing persons include corporaticns.

Words and expressions defined in the Act shall, unless the context
otherwise reguires, have the samae meanings in these Articlea.

~

Table *A' not to_ awpply

2. None of the ragulations contained in Table "A" in the
Schedule to the Companies (Tablas A to F) Requlations 1985 shall apply to
the Company.

PART IX. - SHARE CAPITAL
3, The capital of the Cémpany at the date of adoption of thase
Articles as the articles of agsociation of the Company is £4,184,350
divided into 418,439,000 Ordinaxy Shares of lp each.

Allotment of Shares

4. Subject to the authority of the Company in General Heseting
required by the Act, the Directors shall have unconditional authority to
allot (with or without conferring rights of renunciation), grant optiens
over, offer or otherwise deal with or dispose of any shares of the Company
to such persons, at such times and generally on such terms and conditions
as the Directors may determine.

Shares may be issued subject to different conditions as to Calls

5. The Directors may make arrangements on the issue of shares
for a difference between the holders of such shares in the amount of Calls
to be paid and the time of payment of such Calls.

Instalments on Shares teo be duly paid

6, If by the conditions of allotment of any share the whole or
part of the issue price thereof shall be payable by instalments, avery
such instalment shall, when dua, be paid to the Company by the person who
for the time being shall be the registered holder of the share.



Lig@ili;v zf soint bolders nf Shares

7. The Joipt helders o
jointly liable fer payment of all
share, and apy cne cf such persons o
return of capical) payable in respact

£ a share shall re severally as well as
instalments and Calls in yespect of suph
ay give an effectual receipt Ipyr any
cf

such share,

Payment of commission

8. In additicn to all other powers of paying commissions, xhe
Company may exercise the powers conferred by the Act of paying ecmmissions
to any person in consideraticon of his subseribing or agreeing to
subseribe, whether absolutely or conditionally, for any shares in the
Company or procuring or agreeing te procure subscriptions, whether
absolute or conditional, for any shares in the Company. Such comnission
may be satisfied by payment of cash or (with the sanctien of an Ordinary
Resclution of the Company) the allotment of fully or partly paid shares or
partly in one way and partly in the other. The Company may alse &n any
issue of shares pay such brokerage as may be lawful. :

Trusts not recocenised

9. Save as herein otherwise provided or as by the Act otherwise
required the Company shall be entitled to treat the ragistered holdor of
any share as the absolute owner thereof, and accordingly shall not, except
as ordered by a Court of compatent juricdiction or by law, be required to
or be bound to recognise any equitable, contingant, future, partial oy
other claim to or interest in any share on the part of any other person.

CERTIFICATES
Certificates
i0. The certificatep of title ‘to shaves shall be issued under

the Commu: Seal of the Company or uinder tha Official Seal kept by the
Company by virtue of Saction 40 &f the Act.

Members riqght to cert:ificates

11. Every member (except a Stock Exchange nominee in respect of
whom the Company is not reguired by law to complete and have ready a
certificate) shall be entitled within the time spevified by the Act and
without payment to one certificate for all the shares registered in his
name, or in the case of shares of more than one class being registered in
his name, to a separate certificate for each class of shares so
registered, and where a member transfers part of tha shares of any class
registered in his name he shall be entitled without payment to one
certificate for the balance of shares retained by him and registered in
his name. Every such certificate for shares shall specify the number and
class and the distinguishing numbers (if any) cf the shares in respect of
which it is issued and the amount paid up thereon. If any member shall
require additional certificates he shall pay for each additional
certificate such sum (if any) not exceeding 5p as the Directors shall

determine.



i Eo rsa.e of a rew certificate in clace ¢of cre defaced, J-st or
~ = S
destreyed

12, I£ any certificate pe worm out or defaced then upon @elixgxy
therecf to the Diresters they may crder the same to be cancelled, and Tay
issue a pew certificate in iieu thergef, and if any certificate te legt oy
destyoyed, then, upeon proof thereof te the satisfacticn of the Direvtors
and on such indempity with or without sesurity as the Directors deem
adequate being given, a pew certificate in lieu thereof shall te given to
the party entitled to sych lost oz destreyed certificate, '

Costs

13, Every certificate issued under the iast preceding Arxicle
shall be issued without pavment, but there shall be paid to the Company a
sum equal to any exceptional expenses incurred by the Cempany in preparing
any such Iindemnity and security as is referred to in that Article,

To which of the doint holders certificates to be isaund N
14, The Company shall riot be bound to issue mors than ope

certificate in respect of shares registered in the names of two or merae
persons and such certificate shall be delivered to tha perscen first named
on the Register in respact of such sharas. :

CALLS ON SHARES

Calls

15. The Directors may, subject to the terms of allotment
thereof, from time to time make such Calls as they think fit upon the
Members in respect of all moneys unpaid on the sharas (wvhethaxr in respect
of nominal value or premium) held by them respactively provided zhat
fourteen clear days’ notice at least be given of each Call and each Member
shall pay the amount of each Call so made on him to vhe peraon and at the
time and place specified by the Directors in the said notice.

May be pavable by instalments, etc.

16. A Call may be made payable by instalments and may, at any
time befors receipt by the Company of a sum due thereundey, be either
revoked or postpened in whole or in parz.

When Call deemed to have been made

17. A Call shall be deemed to have been made at the time when
the reselution of the Directors authorising such Call was passed. A
person upen whom a Call is made shall remain liable notwithstanding the
subsequent transfer of the shares in respect of which the Call was nade.

Instalments to be treated as (alls

18, If by the terms of any prospuctus or by the conditicns of
allotment any amount is payable in respect of any shares by instalments,



avery spch ipstalrent shall ke payable as 4if ix were a Call duly made by
the Directors of which gdie potice khad been given.

¥hen interest cn Calls cr srstalrent pavable

i3, Zf the whole ¢f the suxm payable in respeqt of any Cald or
instalment be not peid con or btefcre the day appeinted Zeor payment therepf,
the holder for the tise being of the share in respect of which the Call
shall have been made, or the instalment shall ke due, shall Fay interest
on the unpaid amount of the sare at such rate as rmay te fixed by the terms
of allotment of the shere or, if no rate is fixed, at the appropriate rate
(a8 defined by Section 107 of the Act) from the time appointed for payment
thereof until the actual payment therecf, and shall not receive any
dividend in respect of the ampuat unpaid.

Payment. of Calls in advance

20. The Directors may, if they think f£it, recelve from any
Membar willing to advance the zame all or any Rart of tha money unpaig
upeont the shares held by him beyvond the swms actually called up; and upon
the money paid in advance, or so much thereof as from time to tima exceods
the amount of the Calls then made upon the ohares in reapect of which such
advancs shall hava been made, the Cempany may pay lhlezwest at such rate
(not exceeding, without the snanction of tha Company given by Ordinary
Resolution, the appropriate rate aforesaid) as the Member paying auch aum
in advance and the Directors shall agree.

Suma due_on_allotment to be treated as Cxlle

21. Any sum which by or pursuan% to the terms of allotmant of a
shars becomes payable on allotment or at any fixed datu, whether on
account of the neminal value of the share or by way of premium, shall for
the purpodtes of these Articlss be deemed to be a Call duly made and
payable on the date on which by or pursuant to the terms of allotment the
sama becomes payable and in case of non-paymefit all the relavant
provisions of these Articles as to payment of interest and expenses,
forfeiture or ctherwise shall apply as if such sum had beccme payable by
virtue of a Call duly made and notified.

FORFEITURE AND LIEN

If Call or ipnstalments not paid notice may be given

22. If any Member fails to pay the whole of any Call or
instalment on or before the day appointed for the payment of the same, the
Directors may at any time thereafter during such Lime as the Call or
instalment or any part thereof remains unpaid, serve a notice on such
Member requiving him to pay the same, together with any interest that may
have accrued thereon and all expenses incurred by the Company by raason of

such nan-payment.

Form of Notice

23. Tha notice shall name a day {not being less than fourteen
days from the date of the notice) and a place on ard at which such Call or

5



”
instelrenr or F2rt Theres: Feraining wmnraid and sach ~Tlerest and eyrenses
ag efcresaid are to ke gard, The RoRice shall also state that in the
event of pon-payment at or tefore the tire and at the Place appointed, the
shares Ln resgect of which the Call was made or insvalment is payable wpll
be liable te ke forfeited.,

f Horice ner cempliod with Sharpg mawy ke forfoired

R

24, If the reguirements of any such meotice as aforesaid he ney
complied with, z2ny shares in ¥espest of which such netice shal) hava bean
given may at any time thereafter, and before Payment of all Calls or
instalments, interest and expenser dua in respacr thereaf, be forfeitred by
a resclution of the Directors o that effect. Such forfeiture akall
include al) dividends declared or othex moneys payable in raspact ©wf zha
forfeited shares and not actually paid before the forfeitura. The
Directors may aceept the surrender of any share liable to be forfeited
hereundezr and in such case references in these Articles to forfeiture
shall include surrender.

EQII,%‘:.:@__@.__Shares to becg_r_:_g__thn nropw-'

25. When any share has baen forfeited notice of the forfeiture
thall be servad upon the Person who war before forfeiture the holder of
the ahare; but no forfeiture shall be in any manner invalidatad by any
omission or neglect to give notice as aforesaid. Any share so forfoited
sanll be deomed to be tha proparty of the Company, no voting rights shall
be gxercised in raspect thereof and the Directors may within thrae years
of such ferfeiturs sell, re-allot, or otherwise dispeso of tha same in
such manner and on such terms as they think fit either to the person who
was before the forfeitura the holder theracf, or to any other person, and
either with or wiilhout any past or accruing dividends, and in the case of
re~allotment, with or without any money paid thereon by the former holder
being credited as paid up thereon.. Any share not disposed of in
accordance with the foregoing within a period of three years from the date
of its forfeiture shall thereupon be cancelled in accordance with thae
provisions of the Act.

Pover to aniul forfeiture

26. The Directors may at any time, before any share so forfeited
shall have been cancelled or sold, re-allotted or otherwise disposed of,
annul the forfeiture upon such conditione as they think fit.

Arrears to be paid notwithstanding forfeiture

27. Any Member whose shares have:been forfeited shall thereupon
cease to be a member in respect of such sharas but shall notwithstanding
be liable to pay, and shall ferthwith pay to the Cempany all Calls, ,
instalments, interest and expenses owing upon or in respect of such shares
at the time of forfeiture, together with interest thereon, from the time
of forfeiture until payment, at such rate as may be fixed by the terms cf
allotment of the shares or, if no rate is so fixed, at the appropriate
rate aforesaid, and the Directors may walve payment wholly or in part or
enf’/ .ce payment thereof if they think fit without any allowance for the



valu? ef the sbgges at the tire cf forfeiryre or fop any cwnsiderailen
received op their dispesal.

Company’s lien on Skares

2e, The Ccmpany shall have a first arnd parameusy lien uped all
the shares, other thap fully paid-up shares, regpstered in the name of
each Merber {whether solely or jointly with other perscns) for any amsunt
payable in respect of such shares, whether the pericd for payment thereni
shall have actually arrived or not and such lien shall apply to all
dividends from time to time declared or other moneys payable in respect of
such shares. Unless otherwise agreed, the registration of a transfer of a
share shall operate as a waiver of the Company’s lien, if any, on suych
share. The Directors may at any time declare any share to be wheolly er in
part axempt from the provisions of this Article.

As to enforcing lien by sale

29. For tha purrese of enforcing such lien, the Directors may
sell the shares subject tharato, in such manner as they think £it, but no
such sale shall be made untili ¥uch pariod as aforesald shall haws arrived
and until notice in writing stating, and demanding payment of, tha sum
payable and guwing nutice of the intention to sell in default of auch
payment shall have been served on such Member and default shall have baen
made by him in the payment of such amounts payable for seven days after
such notice.

Application of proceeds of sale

30. The net proceeds of any such gsale, after payment of the
sosts therecf, shall ba applied in or rowards satisfaction of such part of
the amount in respect of which the lien exists as is presently payable.
The residue, if any, shall (subject to a like lien for sums not presently
payable as existed upon the shares bafore tha sale) be paid to the Member
or the person (if any) antitled by transmission to the shares.

Validity of sale after forfeiture or for enforcing lien

3. Upon any sale or re-allotment aftar forfeiture or upon ahy
sale for enforcing any lien in purported axercise of tha powers
hereinbefore given, the Directors may in the case of a sale nominate some
person to execute & transfer of the shares sold in the name and on behalf
of the registered holder or his executors or administraters and may in any
case cause the name of the purchaser or allotteae to be entered in the
Register in respect of the shares sold or re-asllotted, and the purchaser
or allottee shall not be bound toc see to the regularity of the proceedings
or to the application of the purchase or subscription monay, and after his
name has been entered in the Register in respect of such shares the
validity of the sale or forfeiture shall not be impeached by any person
and the remedy of any person aggrieved by the sale or forfeiture shall be
in damages only and against the Company exclusively.



Form of transfer

32, The instrument of fransfer of any share in <he Company shall
be in the vsual commen form or in such other form as shall be approved by
the Dirsctors, and shall ke signed by or on behali of the tyunsferar and
{in the casa of a transfer of a partly paid share) ky the transfaerse and
the transforsr shall be desmed to remain the hoider of such share upuil
the name of the transferaa 33 entered in the Register in xespect therxacsf,
and when registered the instrument of xranafer shall ke retained by the
Cumpany .

Restraint on transfer

33,
assigning any

he Directors may
“ =
transfer unles

T z
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s %o ragister any shirs
.

(i) it is in respect of a fully paid share;

(i) it is in respect of a share on which the Company does not
have & lieng

(xii) it is in respect of only one class of shares;

(iv) it is in favour of not more than four joint holders as
transfereea; and

{(v) v+he conditions referred to in the next succeeding Article
have baan satisfied in respect thereof.

Registration of transfer

34. Every instrument of transfer must be left at the Office, or
at such other place as tha Directors may from time to time determine, to
be registered, accompanied by the certificate for the shares compriased
therein, and such evidence as the Directors may reasonably require to
prove the title of the transferor, and the due exacution by him of the
transfer or, if the transfer is executed by acme other person on his
behalf €he authority of that person so to do and thereupon the Directors,
subject to the power vested in them by the last preceding Article, shall
register the transferee as the holder.

Fees on Registration

35, No fee shall be payable for registering any transfer,
probate, letters of administration, certificate of marriage or death,
power of attorney, or other document relating to or affecting the title to
any shares or the xight to transfer the same.

Suspension of registration and closing of Register

36. The registration of transferns may be suspended at such times
and for such period as the Directors may fxom time to time determina and

8



either generally or in respest of apy class of shazes: Frovided that the
Register shall pot Ze clcosed for more than thirty days im any year.

Location of instrurents of tranmsfer

37, ALYl instrurents of transfer which are registered shall,
subject to Article 156(31ii), be retained by the Qempamy, but any
ipstrument of transfer which the Direstors may refuse to registery shall
{except in the case of fraud) ke returned to the person dewvcsiting the
same,

TRANSMISSION OF SHARES

Representatives of interest of deceased Members

as, The executors or administrators cf a deceased Member (not
being one of two or more joint holders) shall be the only persons
recognised by the Company as having any title to shares held by him alone;
but in the casé of shares held by more than cne person, the survivor or
survivors only shall be recognised by the Company as keing entitled to
such shares.

Evidence in case of death or bankruptey

39. Any perscn becoming entitled to a share in consaguence of
the death or bankruptcy of any Member may, upon such evidence being
produce:d as may be required by the Directors, elect in writing either to
be registered as a Member (in respact of which registration no fee shall
be payable) by giving notice in writing to that effact ox, without being
80 registered, execute a transfer to some other “person who ahall be
rogistered as a transferee of such share and the exacution of such a
transfer shall sighify his election as aforesaid; all the Articles
relating to the transfer of shares shall apply tc the notice or instrument
of transfer as if it were an instrument of transfer executed by the Member
and the death or bankruptecy of the Memkher had hot occurred. The Directors
may at any time give notice requiring sny such person to eslect as
aforesaid and if such notice is not complied with within sixty days the
Directors may thereafter withhold payment of all dividends and other
moneys payable in respect of such share until compliance therewith.

Rights as to dividends and voting

40. Any person becoming entitled to a share in conseguence of
ths death or bankruptey of any Member shall, subject to the requirements
of Article 139, be entitled to the same dividends and other advantages to
which he would be entitled if he were the registered holder of the share,
except that he shall not, unless and until ko is registered as a Member in
respect of the share, be entitled in respect of it to receive notices of
or to exercise any rights conferred by membership in xelation to meetings
of the Company.



CORSOLIDATION AXND SUB-LINISION €T SHARES

Censolidarien

4L, The Cempany ray by Ordinary Resoluvion copsolidate its
Bhares, or apy of them, into shares of a larger amount.

Sub~.divigien

42. The Company may by Ordinary Resolution aub-divide its
shares, or any of tham, into shares of a smaller amount, and may by such
resolution determine that, as hetwean the holders of the shares resulting
from such sub-division, one or more of such shares shall have scme
preferred or cther advantage as regards dividend, capital, voting or
otherwise over or shall have such deferred rights or be subject ro such
restricticons a5 compated With the other or others as the forpany Hus powar
to attich to shares upen the allictment thaereof.

Fractions .

43, Subject to any direction by the Company in General Meeting,
whenaver as the result of any consolidation or subedivision of sharesx
Members of the Company are entitled to any issued shares of the Company in
fractions, the Directors may deal with such fractions aa they shall
determine and in particular may sell the shares to which Members ave so
entitled in fractions to any person (including, subject to the provisions
of the Act, the Companty) for the best price roasonzbly obtainable and pay
and distribute to and amongst the Hembera entitled to such shares in due
proportions the net proceeds of the sale thereof. For the purposae of
giving effect to any such sale the Directors may nominata some person to
execute a transfer of the shares sold on behalf of the Members so entitled
to the purchaser thereof or any other person nominatad by the purchaser
and may cause the name of the purchaser or any other person nominated by
the purchaser to be entered in the Register as the holder of the shares
comprised in any such transfer and he shall not be bound to see to the
application of the purchase money nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in reference
to the sale.

CONVERSION OF SHARES INTO STOCK

Paid up Shares convertible into Stock

44. The Company may by Ordinary Resolution convert any fully
paid up shares into stock of the same class as the shares which shall be
so converted, and redonvert such stock into fullv paid up zhares of the
same class and of #n¥ denomination,

Transfer of Stock

45. When any shares have been converted into stock, the several
holders of such stock may thenceforth transfer their respective interests
therein, or any part of such interests, in the same manner and subject to
the same regulations as and subject to which the shares in the capital of
the Company from which the stock arose might previously to conversion have
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Feen transferred, or as near thereto as eircirstanceg adpit, but the
Pirectors may frem time to time fix the MIRITER Amewnt ©f stock
Fransfersble (which minimum shall pot exgeez the memipal amcumt <L the
shares frem which the stosk aresed, and dizegt that fractions of that
minimum shall pot be transferres, but with pover at their discretion to
waive guch rules in any partigular case,

Priqileqe cf Steck-holders

46, %he several holders of such stock shall be entitled to
Participate in the dividends and profits of the Compeny and in the assets
of the Company on a winding up according to the class of smeck and the
ameunt of their respective interests in such stock, and such interests
shall, in propartion to the amount therecf, confer con the holders therect
respectivaely the same privileges and advantages for the purpose of voting
at meetings of the Company and for other purposes as would have been
conferred by shares of the same glass of equal amcunt in the capital of
the Company, but so that none of such privileges or advantages, except the
participation in the dividends and profits of the Company and in tha
assets of the Company on a winding up sh&ll be conferred by any such
amounta of stock as wauld not, if existing in the shares, have conferred
such privileges or advantages,

Definitions

47. All such provisions of thesa Articles relating to shares as
are applicable to fully paid-up shares shall apply to stock, and in all
such provisions the words “shara® and “shareholder* shall include =steck"
and "stackholder". No such conversion shall affect or prejudice any
preference or other special privilege.

INCREASE OR REDUCTION OF CAPITAL

Increase of Capital

48. The Company may, from time to time, by Ordinary Resolutien,
increase its capital by the creation of new shares, such increase to he of
such aggregate amount and to be divided into shares of such raspective
amounts &s the resolution may prescribe. Subject to such privileges,
priorities, or conditions as are or may be attached thereto, all new
shares shall be subject to the same provisions in all respects as if they
had been part of the original capital.

Power to attach rights and issue redeemable shares

49, Any new shares in the capital of the Company may be allotted
with such preferential right to dividend and such priority in the
distribution of assets, or subject to such postponement of dividends or in
the distribution of assets, and with or subject to such preferential or
limited or qualified right of voting at General Meetings as the Compzany
may froin time to time by Ordinary Resolution determine, or, if no such
determination be made, as the Directors shall determine, but so that the
rights attached to any issued shares as a class shall not be varied except
with the ~“onsent of the holders thereof duly given under the provisions of
these Articles. Subject as aforesaid any shares in the capital of the

11



Coppany may ke issued cp tezrs that th ¥ are, o, At the opticn of the
Cewpany, are to be liable, %o ke redeemed.

gducrion of Capital and Purchass of cuwn Shares

50, {a) Tre Coppany may frem tirme to mime by Special
Resolurion reduce its share capital, any capival redemprion reserve fund

and any share premium azcount in any manuer authorised by law, The
Company may also by Ozdinary Resolpt:on cangel any shares qpot taken oy
agreed to ba taken by any perscn and diminish tha agcunt of jtTs share
capital by the nominal value of the shares sc canceiled,

(b) The Company may purchase its own shares (insluding
any redeemable shares) provided that if at the relevant date proposed for
approval of the proposed purqhase there shall be in isaue any aharea of a
class entitling the holdars thereof to convert inte ordinary shares in the
capital of the Company then no such purchase shall take place unless it
has been sanctioned by an extraordinary resolution passed at a separate
clasa meating (or meetings if there is more than cne class) of ‘the holders
ef any such class of convertible shares.

PART IXI. - GENERAL MEETINGS

Annual General Mesgting

51. Annual General Meatings shall be hald at such time and place
28 may be determined by the Directors.

Extraordinary General Meeting

52. 21l General Meetings of the Company other than Annual
General Meetings shall be called Extraordinary General Meetings.

When Extraordinsry Gensral Meeting to be called

53. The Directors may, whenever they think f£it, convene an
Extraordinary General Meeting of the Company, and Extraordinary General
Heatings shall also bwm convened on such requisition or in default may be
cenvened by such requisitionists as provided by the Act. Any meeting
convened under this Article by regquisitionists shall be convened in the
same manner as nearly as possible as that in which meetings are to be
convened by the Directors,

Notice of Meetinas

54. An Annual Gensnral Meeting and an Extraordinary General
Meeting called for the passing of a Special Resolution shall be called by
not less than twenty-one clear days'’ notice in writing, and all other
Extracrdinary General Meetings of the Company shall be called by not less
than fourteen clear days' notice in writing. The notice shall specify
the place, the day and hour of meeting, and in case of special business
the ganeral nature of such business. The notice shall be given to the
Medioers, other than such as, under the provisions of these Artici=s or the
terms of issue of the shares thaey hold, are not entitled to receive notice
from the Company, to the Directors and to the Auditors. A notice calling

12



an Annual General Meeting shall specify ske meeting as such and a motice
conyening a reeting Lo pass a Special TesoluTion ©F an DxtracrdinaTry
Resoluticn as the case may ke shall specify the intention TO propose the
Resolucion as such:

Meatings at Short Botica

55, A General Meeting shall, notwithstanding that it is called
by shortez notice than that specified in the immediately preceding
Artivie, be deemed to have hean duly called if it is so agreed in writing
by such Members as are prescribed in that behalf by the Act,

Proxies

&6, In every notice calling a meating of the Company or any
class of the Members of the Company there shall appeaxr with reasonable
prominsnce a statement that a Member entitled to atterd and vote is
entitled ta appeint one or mora proxies to attend and, on a poll, vo%a
instead of him, and that a proxy need not also be a Member. *

Omission to send Notice

57. The accidental omission to send a notice or, where required
by these Articles, & proXy form with a notice to, or the non-receipt of
any notice or proxy form by, any Member, any Director or the Auditors
shall not invalidate the proceadings at any General Meeting.

Business of Annual General Meeting

58. The ordinary business of an Annual Ganeral Meeting shall be
to receive and censida¥v the profit and loss account, the balance sheat and
reports of the Directors and of the Auditors, and the documents required
by law to be annexed to the balanca sheat, to elect Directors and Officers
in the place of those retiring by rotation or otherwise or ceasing to hold
office pursuant to Article 87 and to fix their remunaration if required,
+o declare dividends, to appoint the Auditors (when special notice of the
resolution for such appointment is not required by the Act) and to fix, or
detormine the manner of the fixing of, their remunaration.

Special Business

59. All other business transacted at an Annual General Meeting
and all business transactnad at an Extraordinary General Meeting shall be
deemed special.

Special Notice

60, Where by any provision centained in the Act special notice
is required of 2 resolution, the resolution shall not be effective unlass
notice of the intention to move it has been given to the Company not less
than twenty-eight days (or such shorter period as the Act permits) before
the meeting at which it is moved, and the Company shall give to its
Membere, subject as in those Articles provided, siotice of any such
resolution as provided by the Act.

12



Gusrem

€L, Subrezt £2 the pzsvisicns of Article €3 in respest of
adjourned reetings, for all porpsses the goorim for 4 Genmeral Meeting
shall Be not less tham swo iexZers present in perscn or by FroXy and
entitled to vote,

guorum te be present

62. lio busineas shall be transacted at any General Meeting
unlass the quorum reguisite shall be present whan the maeting proceeds o
business. The appointrant of a Chairman in accordance with tha
provisions ¢f these Azticles shall not be treated as parz of thae businens
of the meeting,

Proceeding if guoruym net presen

63. °  If within half an hour from the time appointed for the
meeting tha requisite quorum be not praesent, the meeting, if convened by
or upon the requisiticn of Membors, shall be dissolved. In any othor caue
it shall stand adjourned to sich time (beinyg not less than fourteen days
nor more than twenty-aight days thonce) and place as tha Chairman shall
appoint. At any such adjourned meeting the Member or Membars present in
peraon or by proxy and ontitled to vota shzll be thas roquisite gquorum.

The Company shall give not less than seven clear days’ notice of any
meeting adjourned for the want of a quorum and the notice shall state that
the Member or Mamboers prosent as aforesaid shall form a quorum.

Chajirman

64. The Chalrman (if any) of the Board of Directors shall
preside as Chairman at overy General Kesting of the Company. If thers be
no such Chaisman, or if at any meating he be not present within fifteen
minutes after the time appointed for holding the masting, or he is
unwilling to act, the Directors presont shall select one of their number
to ba Chairman, and if only one Director i{s present and willing teo act, he
shall be Chairman. That failing, the MHembers prosent and entitled to vete
shall choose some one of thelr number to be Chairman.

Power to ad-dourpn.

65. The Chairman may, with the consent of the meeting {and
shall, if so directad by the meating} adjourn any meeting from time to
time or sine die and from plerca to place., No business ahall be transacted
at any adjourned meeting other than the business which might properly have
been transacted at the mesting from which the adjournmant teck place.

When notice of adiourned meeting to be given

56. Whenever a meeting is adjourned for twenty-sight days or
more or sine die, saven clear days' notice in writlng at the least
specifying the place, the day and hour of tha adjourned meeting shall be |
given to the Hembars aubject as and in the manner bhuzein montioned, to tha
Directors and to tho Auditors, but it shall not be necesrary to specify in
such notice the nature of the businoss to be transacted at the adjourned
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reeting, Ssblect e Arzaicle €3 and save 2as afcregsasd it chall et he
necegsary to give any perice ©f an asisursmenta

ch’questicnalco ke gecidzi AT MaeTings

67, At any General Heeting, & resolulion put o tre vore of the
reeting shall be decaded by a show of hands unless {(before, ¢T upon the
declaratics of the resuit £, the show of hands) poll is duly demanced,
in accordance with the provisions of these Articles, ang cnless & POl +98
demanded a declaration by the Chaizran that the respluticn has heen
carried, or carried by a particular majority, oF last or not <aryied by 4
pazticular majority, and an entzy to that effect in the beck contaiping
tha minates of proceedings of the Company shall be conglusive evidence ©f
the fact without proof of the numter or proportion of the vITOE recerded
in favour of or against such resglution.

Casting vote

68. In the case of an sguality of votas the Chaizman shall, hketh
an a show of hands and at a pcll, have a casting vote in addivicn to the
votss to which ba wmey be entitied as a Mombex .«

Whe may demand & poll.

69. A poll may be demanded upon any question by tha Chairman or
by not less than five Mambers prasent in person or by proxy and entitled
to vote or by a Member or Membars prosent in peraon or by proxy
represanting not iass than ona-teath of the total voting rights of all the
Mombers having the right to vote a% the moeting or by a Membor or Membars
holding sharaes conferring & right to vote 2t the moeting, being shares on
which an aggregats sum has naeon palid up egual To nov lass than one~tanth
of the total sum paid up on all the sharcs conferring that right.

Poll demanded by proxy

it. A valid insirument appointing a proxy shall bo deemad to
confer authority te domand or joim in demanding & poll, and for the
purpores of the t{mmedlately preceding Article, a demand by a proxy for a
Mamber shall be deemed to be a demand by that Nember.

How poll to _be taken

71. Subjest to the provisions of the aext succeeding Article
hereof, if & poll is demanded as aforasald it shall be taken in such
manner and at such time and place aa the Chalrman of the meeting directs,
and either at ence, OF after an interval or adjournmant {but not more than
thirty days aftar the date of the moeting or adjournad meeting ot which
the poll was demandod), and the result of the poll shall be deomed to be
the resolution of the maating at which the poll was demanded. The demand
for a poll may be withdrawn bafors tha poll is taken but only with thae
consant of the Chairman and a damand so withdrawn shall validate the
result of a show of hends declared before the demand was made. No notice
need be given of a poll not taken {mmadiately 1f the time and placa at
which it is to be saken are announced at the meeting at which it is
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demanded, In ary cther case, at least seven clear days notize ghall be
given specifyi.r the tims and place at whickh the poll is to fe taken,

In_what cases poll taken withopt adicurnment

72. Any poll duly demanded on the election of a Chairman of a
meeting or on any question of adjournment shall ke taken at the maeting
and without adjocurnment.

Buainess may proceed notwithst=nding demand of a poll

73. The demand for a poll shall not prevent the continuance of a
meeting fer the transaction of any business othar than the qQuestirn on
whick a poll has been demanded.

VOTING

Votes of members

b

74. Subject to any special terms as toc voting upen which any
shares may have been issued, or may for the time being be held, every
Member present in person shall upon a show of hands have one vota and
evary Membar present in person or by proxy shall upon a poll have onn vote
for every ip in nominal amount of schare capital held by him. A Membsr who .
is a patient within the meaning of the Mental Kealth Act 1982 or in
respect of whom an order has been made by any court having jurisdiction
(whether in the Unitiéd Kingdom or elsewhere} in matters concerning mental
digsorder may vote, vhethar on a show of hands or oh a poll, by his
receiver, curator bonis or cther person authorised in that bshalf appointe:
by the court and such receiver, currator bonis or other persch may, on a
poll, vote by proxy. Evidence to the satisfaction of the Directors of the
authority of the person claiming to exercise the right to vote on behalf o:
such Membar shall be deposited at the QOffice, or at such other place as is
specified in sccordance with the Articles for the deposit of instrumants ol
proxy, not less than 48 hours before the time appointed for holding the
meeting or adjourned meeting at which the righi = wote is te be sxercised
ard in default the right te vote shall not be exercisable.

Joint Owners

75. If two or more persens are jointly antitled to shares fer
the time being cenferring a right to vote, any one of such persons may
vote at any meating, either personally or by proxy, in respect therecf as
i? he wore solely entitled thereto, and if more than one cf such joint
holdurs be present at any meeting, either personally or by proxy, the
Member whose name stands first on the Register as one of the holders of
such shares, and no other, shall be entitled to vote in respect of the

same.

When Members not to wote

76. No Member shall, unless the Directors otherwise deternine,
te entitled to be present or to vote, either in person or by proxy, at any
General Meeting or upon any poll, or to axercise any privilege as a Hembar
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in relatiop to Meetings of the Ccopany in respect ¢f any shares held by
him Lf either:-

(i)

any Calls or cther moneys due and payable in xespect of

those shares remain enpaid; or

(ii)

(a} where, in respect cf any shares of the Coxpany, any
Member or any other person appearing to be interested in sugh
shares fails to comply to the satisfaction of the Directors
with any notice (in this Article called a ‘statutary notice')
given by the Company under Section 212 of the Act (other than
a person for the vime being exempted by the Secraetary of
State from the operation of such Section) or where {in
purported compliance with a statutory notice) such membeyr OF
person makes 2 statement which in the opinion of the
Directors is false or misleading in any material particular,
then not earlier than 21 days after service of the statutory
notice the Company may sSarva On guch Member holding shares
relating to which the Directors have determined that such
default has eccurred a notice (in this Article callied a
'disenfranchisement notice’) atatipyg that unless such
statutory notice is complied with within 7 days of the date
of service «f the disenfranchisement notice such shares shall
no longer scnfer on the mamber a right to attend or vote

ither at spy General Meeting or at any separate meeting of
tha heldery of the shares of that class;

{b) the Company may at any time withdraw a
disenfranchisement notice by serving on the holder of the
sharas to which the same relates, a notice in writing to
that effect (in this Article called a rwithdrawal notice’)
and, further, a disenfranchisement netice shall be deemed to
have been withdrawn when in the opinion of the Board the
statutory notice has been complied with in respect of all
the shares to which the disenfranchisement notice is related;

(=) unless and until a withdrawal notice is duly perved
in relation thereto or a disenfranchisement notice in
retation thereto isg deemed to have bean withdrawn or the
shares to which a disenfranchisement notice relates are
registered in the name of some person other than the member
on whom the disenfranchisement notice was served, none of the
shares to which a disenfranchisement notice relates shall
confer on the holder or holders thereef any right to attend
or vote at such General Meeting or separate meeting as
aforesaid;

{d) for the purposes of this Article a person shall be
treated as appearing to be interested in any shares if the
Member holding such shares has given to the Company a
notification under the said Section 212 which fails to
establish the identities of thosa interested in the shares
and if (after taking into account the said notification and
any other relevant Section 212 notification) the Company
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knows or has reascnable cause te telieve that the parson in
question is or may bte interested in the shares;

(e) zny notice served pursugant to this Article shall be
conclusive against the Member concerned and its validity
shall not ke cuesticned by any persch;

(£ nething in this Article shall affect tha right of *iy
Company to apply to the Court for an oxder under Sectian 218
e% *ne Companies Act 1985 and, in connecticn with such an
application, to require information on shorter notice than
the minimem of 28 days prescribed by this Artigla,

Voting personally or by proxy

7. (a) On a poll votes may ba given perscnally or by proxy
and & Member entitled to more than one vote need not, if he votes, uwie a)l
his votes or cast all the votes he uses the same way. The instrument
appointing a proxy shall be in writing in the usual form, or such other
form as shall be approved by the Directors, under the hand of the
appointor or his duly constituted attorney; or if such appeintor is a
corperation, under its Common Seal or signed on its behalf by an attornesy
or a duly authorised officer of the corperation, A proxy neaed not ba a
Member of the Company. A Member may appoint more than oha proxy to attend
on the same occasion. Deposit of an instrument of proxy shall not
preclude a Member from attending and voting in perscn at the Meeting or
any adjournment thereof.

(b} Subject to Article 57, proxy forms shall be sent by
the Company to all or none of the persons entitled to receive notice of
and to vote at any meeting, and if sent shall provide for two-way voting
on all resolutions saet out in the notice of meeting.

As to deposit of proxy

78. The instrument appeinting a proxy, together with the power
of attorney or a copy, certified in accordance with the Powers of Attirney
Act 1971 of such power under which it ix signed, or a notarially certified
copy, shall be deposited at the Office or at such other place within the
United Ringdom as is specified for that purpose in any instrument of proxy
gent by the Company in relation to the meeting, not less than forty-eight
hours pefore the time for holding the meeting or adjourned meeting at
which the person named in such instrument proposes to vote and in defaulu
such instrument shall not be treated as valid.

As to validity of proxy

79. An instrument appointing a proxy shall, unless the contrary
is atated thereon, be valid as well for any adjournment of the meeting to
which it relates. No instrument of proxy shall be valid after the expiry
of twelve months from the date of its execution.
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When votes bv proxy valid thouch auvthority revecked

80. B vote given or poll demanded in accordance with the %erns
of an instrument of proxy shall be valid notwithstanding the previous
death or incapacity of the principal or revocaticn of the instrument of
proxy or the authority under which it was executed or transfer cof the
share in respect of which the vote is given, provided no intimation in
writing of the death, or incapacity, revocation or transfer shall have
been received at the Office or such other place as is spacified for
depositing the instrument of proxy bafore the time for holding the meeting
or adjourned meeting or the holding of a poll subjequently therezo at
which such vote is given.

VARIATION OF RIGHTS

onsent to Variation

P

8l. If ut any time the capital of the Company is divided into
different classes of shares all or any of the rights or priviléges
attached to any class may (unless othervise provided by the terms of issue
of that class) be varied (a) in such manner {if any) as may be provided by
such rights, or (b) in the absence of any such provision either with the
consent in writing of the holdars oi at least three-fourths of the nominal
amount of the issued shares of that class or with the sanctien of an
Extraordinary Resolution passed at a geparata maaeting of the holders of
tho issued shares of that class, but not otherwise. The creation or issue
of shares ranking pari passu with or subsequent to the shares of any class
shall not (unless otherwise expressly provided by these Articles or the
rights attached to such last mentioned shares as a class) be deemed to be
a variation mf the rights of such sharesz.

Proceedings at meetings of classes of Members

g2. Any meeting for the purpose of the last preceding Article
shall ba convened and conducted in all respecis as nearly =2 possible in
the same way as an Extraordinary General Meeting of the Jompany, provided
that no Member, not being a Director, shall be entitled to notice thereof
or to attend thereat unless he be a holder of shares of the class the
rights or privileges attached to which are intended to be varied or
abrogated by the resolution, and that no vote shall be given except in
respact of a share of that class, and that the gquorum at any such meeting
shall be two persons at least present holding or representing by proxy at
least one-third in nominal value of the issued shares of the class, or at
an adjourned meeting one person holding any shares of the class in
question who is present in person or his proxy shall constitute the
reguisite guorum and that a poll may be demanded in writing by any Member
present in person or by proxy and entitled to vote at the meeting.
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PART IV, ~ DIRSCTCRS AND CIHER (TFTICIRS
DIRZCTORS

Humber cf Directors

83, Unless and until otherwise determiped by the Cempany an
General Meeting pursuant to Article 115 the numter of Directors shail no%
be less than two but shall net be subject to any maximum. The continuing
Directors may act notwithstanding any vacancy in their bedy, provided that
if tha number of the Directors be less than the prescribed minimum the
remaining Director or Directors shall only act for the purpose of
appointing an additional Director or additional Directors te make up such
minimum or to convena a General Meeting of the Company for the purpose of
making such appeintment., If there be no Director or Directors abla or
willing so teo act then any two Hembers may summon a Gonaral Meeting for
the purpese of appointing Directors. Any additional Director so appointed
shall (subject to the provisions of these Articlaes) held office only until
the dissolution of tha Annual General Meeting of the Company next
following such appointment unless he is re-elected during such meeting and
he shall not retire by rotation at such meeting or be taken inte account
in determining the rotation of retirement of Directors at such mesting.

Remuneration of Directcrs

84. The Directors shall be entitled to ba paid fees for their
services totalling not more than £50,000 or such aggragate amount (if any)
as the Company in General Meeting may frem time to time determini. Such
fees shall ba divided among the Directors in such proportion and mgnner as
they may determine and in cefault of determination equally. The
provisions of this Article shall not apply to the remuneration of any
Managing Director or Executive Director which shall be determined pursuant
to the provisions of Article 92 hereof.

Travelling and hotel expenses and Special Remuneration

8S. The Directors shall ba entitled to be repaid all reasonable
travelling, hotel and othar expenses properly incurred by them in or about
the performance of their duties as Directors including any expenses
incurred in attending Meetings of the Board or of Committess of the Board
or General Heetings or separate meetings of the holders of any class of
shares or debentures of the Company and if in the opinion of the Directors
it is desirable that any of their number should go or repide abroad or
make any special journeys or perform any special services on behalf of the
Company or its business, such DPirector or Directors may be paid such
reasonable additinmnal remuneration by way of salary, percentage of profits
or otherwise and expenses therefor as the Directors may from time to time
determine.

ualification. Directors entitled to attend at General
Meetings and Separate General Meetings

86. A Director shall not reguire a share gualification. A
Director shall be entitled te receive notice of and attend and speak at
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all Gereral Yeetings «f the Corpazy and at all Separate Gemeral Meetings
cf the holders of any class of shares in the capital of the Cempany-

Directers te have power to £il1 casual vacancies

87. Without preiudice to the power of the Ccmpany pursuant to
these Articles the Directors shall have power at any Time to appeint any
person either to f£ill a casunl vacancy or as an additien to the Board, buy
80 that the total number of Directors shall ot exceed any maximum number
fixed in accordance with these Articles. Subject to the provisions of
these Articles, any Directer so appointed shall hold office only until the
dissclution of the Annual General Meeting of the Company next following
such appointment unless he is re-elected during such meating, and he shall
not retire by rotation at sueh meeting or ba taken into account in
determining the rotation of retirement of Directors at such meeting.

ALTERNATE DIRECTORS

Appointment and Revocation .
88, Any Director (other than an Alternate Director) may by

writing under his hand (to take effect upon receipt at the Office by the
Secretary) appoint (i) any other Director, or (ii) any other person whe iwn
approved by the Board of Directors as hereinafter provided to be his
alternate; and every such alternate shall {subject to his giving to the
Company an address within the United Kingdom at which notices may be
served on him) be entitled to receive notices of all meetings of ths
Directors and of Committees of the Directors of which his appointor is a
member and, in the absence from the Board of the Director appointing him,
to attend and vote at such meetings of the Directors, and to exercise all
the powers, rights, duties and authorities of the Director appointing him:
Provided always that no appointment of a person other than a Pirector
shall be operative unless and until the approval of the Board of Diractors
by a majority consisting of two-thirds of the whole Board shall have been
given. A Director may at any time revoke the appointment of an alternate
appointed by him, and subject to such approval as aforesaid where
requisite appoint another person in his place, and if a Director shall die
or cease to hold the office of Director the appointment of his alternate
shall thereupen cease and determine, provided always that if any Director
retires but is re-elected at the meeting at which such retirement took
effect, any appointment made by him pursuant to this Article which was in
force immediately prior to his retirament shall continue to operate after
his re-election as if he had not so retired. The appointment of an
alternate Director shall cease and determine on the happening of any event
which, if he was a Director, would render him legally disqualified from
acting as a Director or if he has a receiving ocrder made against him or if
he compounds with his creditors generally or if he becomes of unsound
mind. An alternate Director need not hold a share qualification and shall
not be counted in reckoning the maximum number of Directors allowed by the
Articles of Association for the time being. A Director acting as
alternate shall have an additional vote at maetings of Diraectors for each
Director for whom he acts as alternate but he shall count as only one for
the purpose of determining whether a quorum be present.
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flrernate to ke rescensible for his cup acts,
Remuneraticn cf hiternate erc.

g%, Every perscn acting as an alternate Director shall be an
cfficer cf the Corpany, and shall alone be respensible to the Company fox
igs own agts and defawlts, apd he shkall not be deemed to ke the agent of

or for the Director appointing him. An Alterpaze Directeor shall be
entitled to contract and ke interested in and henefit from contracts or
arrangements or transactions to the same extent ag if e was a Director,
The remuneration of any such alternate Director shall be payable out of
the remuneration payable to the Director appointing him, and shall cpnaist
of such portion of the last-mentioned remuneraticn as shall be agreed
between the alternate and the Director appointing him. Subject to this
krticle, an Alternate Director shall be repaid by the Company such
expenses &5 might properly have been repaid to him if he had been a
Director and shall be entitled to be indemnified by the Company to the
same extent as if he were a Director.

MANAGING AND EXECUTIVE DIRECTORS N

Appointment

90. The Directors may from time to time appoint one or more of
their body to be Managing Director or Joint Managing Directors of the
Company or to held such other Executive Office in relation to the
management of the business of the Company as they may decide egither for a
fived term or without any limitatien as to the period for which he or they
in or are to hold such office, and may, from time to time (subject to the
provisions of any service contract between him and the Company and without
prejudice to any claim for damages he may have for breach of any such
service contract), remove or dismiss him or them from such office and
appoint another or cthers in his or their place or places.

-

Managing Director and Executive Directors not to retire by rotation

51. A Managing Director and any such Executive Directors shall
not while continuing to hold that office be subject te retirement by
rotation and shall not be taken into account in determining the rotation
or retirement of Directors, but shall (subject to the provisions of Article
108(i) hereof and without prejudice to any claim for damages any such
Managing Director or Executive Director may have for breach of any service
contract between him and the Company) be subject to the same provisions as
to raemoval and as to vacation of office as the other Directors of the
Company, and if ceasing to heold the office of Director from any cause shall
ipso facto immediately (but without prejudice as aforesaid) cease to be a
Managing Director or such Executive Director.

Remuneration

92. Thae salary or remuneration of any Manag.ng Director or such
Executive Director of the Company shall, subject as provided in any
contract, be such as the Directors may from time to time determine, and
may either be a fixed sum of money, or may altogethar or in part be
governed by the business done or profits made, or may include the making
of provisions for the payment to him, his widow or other dependants, of a
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pensicn on retirement from the office or exployment to which he is
appeinted and for participaticn in pensien, life assupance and other
benefits, or may be upon speh other terms as the Directors determine,

Powars

23, The Directors may from time to time delegate, entrust to and
confer upon a Managing Directer or sugh Executive Director for the tige
being such of the powers exercisable under these Articles by the
Directors, other than power to make calls or forfeit shares, as they may
think fit, and may confer such powars for such time, and to be exercised
for such cbjects and purposes, and upon such terms and conditions, and
with such restrictions as they may think expedient; and they may confer
such powers either collaterslly with or te the exclusicn of and in
substitution for all or any of the pcwers of the Directors in that behalf
and may from time toc time reveke, withdraw, alter or vary all or any of
such powers.

POWERS AND DUTIES OF DIRECTORS N

Director« _to have entire superintendence and control of
husiness of Coripany

94. The business of the Company shall be managed by the
Directors who, in addition to the powers and authorities by these Articles
or otherwise expressly conferred upon them, may exercise all such powers,
and do all such acts and things as may be exercised or done by the
Company, and as are not by the Act or by these Articles required to be
exercised or done by the Company in General Meeting, subject pavertheless
to such directions (being not inconsistent with any regulations of these
Articles or the provisions of the Act) as may be given by the Company in
General Meeting. Provided that no alteration of these Articles ox
direction given by the Company in General Meeting shall invalidate any
prior act of the Directors, which would have been valid if such alteration
had not been made or such direction had not been given, and the provisions
contained in these Articles as to any specific power of the Directors
shall not be deemed to abridge the general powers hereby given. A meeting
of the Directors at which a guorum is present may exercise all powers
exercisable by the Board of Directors.

Power to award Pensions

95, The Directors may exercise all the powaers of the Company to
give or award pensions, annuities, gratuities and superannuatioh or other
allowances or benefits to any persons who are or have at any time been
Directors of or employed by or in the service of the Company ox of any
company which is a subsidiary company of or allied or associataetd with the
Company or any such subsidiary and to the wives, widows, children and
other relatives and dependants of any such persons and may establish,
maintain, support, subscribe to and contribute to all kinds of schemes,
trusts and funds for the benefit of such persons as are hereinbefore
referred to or any of tham or any class of them, and sc that any Director
shall be entitled to receive and retain for his own benefit any such
pension, annuity, gratuity, allowance or other bhenefit (whether under any

such fund or scheme or otherwise).
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Directors’ interests

56, [(A) A Direcror may hold any other office or place of
profit under the Company excert that of Auditor inm conjunction with the
cffice of Director and may act by himself or threugh his firm in a
professiopal capacity to the Cempany, and in any such case con such terms
as to remuneration and otherwise as the Directors may arrange. Any such
remuneration shall be in addition to any remuneration provided for by any
other Article. No Director shkall be disqualified by his office from
entering into any contract, arrangement, transaction or proposal with the \
Company either in regargd to such other office or place of profit or as
vendor, purchaser or otherwise. No contrac¢t, arrangement, transaction or
proposal entered into by or on behalf of the Company in which any Directer
or person connected with him is in any way interasted, whather directly or
indirectly, shall be aveided, nor shall any Directer who enters inte any
such contract, arrangement, transaction or propesal or who is so
interested be liable to account to the Company for any profit realised by
any such contract, arrangement, transaction or proposal by reason of such
Director holding that office or of the fiduciary relation thereby
established but the nature of his interest shall be disclosed by him in |
accordance with the provisions of the Act.

{B) For the purpaess of this Article:

(i) a general notice given to the Diraectors that a Director is t
be regarded as having an interest of the nature and extent

specified in the notice in any transaction or arrangement in which |
a specified person or class of persons is interested shall be

deemed to be a disclosure that the Director has an interest in any
such transaction of the nature and extent so spacified; and

(ii} an interest of which a Director has no knowledge and of
which it is unreasonable to expect him to have knowledge shall not
be treated as an interest of his.

(<) Save as herein provided, a Director shall not vote in
respact of any centract, arrangement, transaction or any other proposal
whataoever in which he has any material interest otharwise than by virtue
of his interests in shares or debenturas or other sacurities of or
otherwise in or through the Company. A Director shall not be counted in
the quorum at a meeting in relation to any resolution on which he is
debarred from voting.

(D) A Director shall (in the absence of some other
material interest than is indicated below) be entitled to vote (and be
counted in the quorum) in respect of any resolution ccncerning any of the

following matters, namely:-

(i) the giving of any guarantee, security or indemnity to him in
respect of money lent to, or obligations incurred by him at the
request of or for the benefit of the Company or any of its

subsidiaries;
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[ii the giving of any guarantee, secnrity or indemnity to a
third party in resgect cf a dekt or cbligation of the Cempany oY
apy ¢f 1ts subsidiaries for whichk he himself has assupmed
respopsibility in whole or in part and whether alone cr Jointly
with cthers upder a guarantee or indemsity ex by the qiving of
securicy;

iii) any propesal concerning an offer of shares or debenturesg or
other securities of or by the Company or any of its subsidiaries
for subscription, purchase or exchange in which offer he is or is
to be intarested as a participant in the underwriting or sub-
underwriting thereof;

{iv) any contract, arxrangement, transaction or other propeosal
concerning any other company in which he is intarested, directly or
indirectly and whether as an officer ox shareholder or otherwise
howsocever provided that he is nct the holder of or beneficially
interested in one per cent. or move of any class of the equity
share capital of such company {or of a third company through which
his interest is derived) or of the voting rights available to
members of the relevant company {any such interest being deemed for
the purpose of this Article to be a material interest in all
circumstances):

(v} any contract, arrangement, transaction or other proposal
concerning the adoption, medification or oparation of a
superannuation fund or retirement benefits scheme under which bhe
may benefit and which either relates to both employees and
Directors of the Company or has been approved by or is subject to
and conditional upon approval by the Board of Inland Revenue for
taxation purposaes and does not accord to any Director as such any
privilege or advantage not accorded to the employees to which such
scheme or fund relates; and

(vi) any contract, arrangement, transaction or proposal
concerning the adoption, modification or operation of any scheme
for enabling employees including full time Executive Directors of
the Company and/or any subsidiary to acquire shares of the Company
or any arrangement for the benefit of employees of the Company or
any of its subsidiaries under which the Director benafits in a
similar manner to employees.

{E) A Director shall not vote or be counted in the guorum
on any resolution concerning his own appointment as the holder of any
office or place of profit with the Company or any company in which the
Company is interested including fixing oxr varying the terms of his
appeintment or the termination thereof.

(F) Where proposals are under consideration concerning
the appointment {including £fixing or varying the terms of appointment) of
two or more Directors to offices or employments with the Company or any
company in which the Company is interested, such proposals may be divided
and congidered in relation %o each Diractor separately and in such cases
each of the Directors concerned (if not debarred from voting under
paragraph (D) (iv) of this Article) shall be entitled to vote (and be
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coupted in the guorum) in respect ¢f eask rescluticn except that
copserning His own appointment,

(G) If any guestion shall arise at any meeting as to the
materiality of a Director's interest or as to the eptitlement of any
Director to vote and such guestion is neot resclved by his voluntarily
agreaing to abstain from votring, such guestion shall ke referrsd to the
Chairman of the meeting and his ruling in relation to fry other Dizpster
shall be final and conclusive except in a case where #'o rovero of sxtaot
of the interests of the Director concerned have nzt bows ¥ .1y disclesed,

{H) The Company may by Ordinary Resclutien suspend or
relax the provisions of this Article either generally or in respest of any
particular matter or ratify any transaction not duly authorised by resson
of a contraventien of this Article.

(1) For the purpose of this Article an interest of a
person who is for the purpese of the Act connected with a Director gheail-
be traated as an interest of the Directeor and in relation to an alternats
an interest of his appeintor shall be treated as an interest of the
alternate without prejudice to any interest which the alternate has
otherwise,

Exercise of voting nowers

97. The Directors may exercise the voting power conferred by the
shares in any other company held or owned by the Cempany or exercisable by
them as directors of such other company in such manner in all respects as
they think fit (including the exarcise thereof in favour of any resclution
appainting themscelves or any of them diresctors or other officers or
servants of such company or voting or providing for the payment of
remuneration to such officers or servants).

Directors may join Boards of other companies

58, A Director of the Company may continue or become a director
or other officer, servant or member of any company promoted by the Company
or in which it may be interested as a vendor, shareholder, or otherwise,
and no such Director shall be accountable for any remuneration or other
benefits derived as director or other officer, servant or member of such
company .

Overseas Branch Register

99. The Directors may exercise the powers conferred upon the
Company by Section 362 of the Act with regard to the keeping of an
Overseas Branch Register and the Directors may (subject to the provisicns
of that Section) make and vary such regulations as they may think fit
respecting the keeping of any such register,

Information re "eclose companieg®

100. The Directors may at any time require any corporate Member
to furnish any information, supported (if the Directors se require) by a
statutory declaration, which they may consider necessary for the purpese
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of determining whether or nec: such Kerber is cne to which Slection %4 of
and Schedule 16 to the Finance Act 1972 (er any statutory modification or
re-epactment thereof for the time keing in force) applies.

President

10, The Directors may from time to time appoint a President of
the Company (who need not be a Directer of the Company) and may determine
his duties and remuneration and the period for which he is to hold cffice.

LOCAL MANAGEMENT

Local Management

102, The Directors may from time to time provide for the
management and transaction of the affairs of the Company in any specified
locality, whether at home or abroad, in such manner as they think fit, and
the provigions contained in the three next following sub-clauses shall be
without prejudice to the genaral powers conferred by this Article:-

Leeal Board

Delegation

(i} The Directors from time to time, and at any time, may
establish any Local Board or agencies for managing any of the
affairs of the Company in any such specified locality, and may
appoint any personz to be Members of such Logal Board, or any
managexa or agents, and may fix their remuneration. And the
Directors from time to time, and at any time, may delegate to any
person so appointed any of the powers, authorities, and discretions
for the time being vested in the Directors, other than the power of
making Calls, and may authorise the Members for the time being of
any such Local Board, or any of them, to fill up the vacancies
therein, and to act notwithstanding vacancies; and any such
appointment or delegation may be mada on such terms and subject to
such conditions as the Directors may think fit, and the Directors
may at any time remove any parson so appointed, and may annul or
vary any such delegation.

Powers of Attorney

(ii) The Directors may at any time and from time to time by power
of attorney under the seal of the Company, appoint any person or
persons to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and disecretions (not
exceeding thosa vested in or exercisable by the Directors under
these presents), and for such period and subject to such conditions
as the Directors may from time to time think fit; and any such
power of attorney may contain such provisions for tha protection or
convenience of persons dealing with such attorney or attorneys as
the Directors may think fit.
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(£i%) Apy such delegates or attuzpeys as aforesaid may be
apriprised by the Dyrecrors to sub-delegate all or any of the
powers, suthorities apd digcretions for the time being ~ested in
them,

ZORROWING POWEIRS

Power to rajise money

103, The Directors may exercise all the powers of the Company to
borrow meney and to mertgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to enter into guarantees and
suretyshipo of all kinds and to issue debentures and other securities
whether outright or as security for any debt, liability or obligation ef
the Company cor of any subsidiary or third party. The Directors shall
restrict the borrowings of the Company and exercise all voting and other
rights or powers of control exercisable by the Company in zelation to its
subsidiaries so as to secure (as ragards subsidiaries se far as by such
exercise they can secure) that ths aggregate amount at any one time owing
by the Group (keing tha Company and all its subsidiaries), in respect of
moneys borrowed exclusive of moneys borrowed by the Company or any of its
subsidiaries frem any other of such companies, shall not at any time,
without tha previocus sanction of the Company in General Maeting axceed a
sum equal to fifteen times the aggragate of:-

(%) the nominal capital of the Company for the time being issued
and paid up; and

(idy the amounts standing to the credit of the consolidated
reserves of ths Company and its subsidiaries whether distributable
or undistributable and including (without limitation) share premium
account, capital redemption reserve and profit and loss account but
excluding any negative reserve created as a result of writing off
goodwill;

all as shown in a consolidation of the then lataest audited Balance Sheets
of the Company and each of its subsidiary companiss but after:.

(a) making such adjustments as may be apprepriate in respect of
any variation in the issued and paid up share capital the share
premium account and the capital redemption reserve fund cf the
fompany since the date of its latest audited balance sheet;

(k) excluding therefrom (i) zny sums set aside for future
taxation, (il) amounts attributable tc ocutside Shareholders in

subsidiaries;

(¢} deducting therefrom (i) an amount egual to any distribution
by the Company out of prefits earned prior to the date of its
latest audited balance sheet and which have been declared,
recommended or made since that date except so far as provided for
in puch balance sheet, and (ii) any debit balances on profit angd

loss account.

28




zaps ¢ this Article “moneys rorrowed®
shall be Jdeemed feo ipcslude th llcwing except in 30 far as otherwise

taken into accounti-

{2} the nomipal arsunt of any issued share gapital and the
principal amcunt of any gebentutes or borrowed meneys, the
beneficial interest whereof is not for the time being owned hy any
of the Company and its subsidiaries, or any body whether carporate
or upincorporate and the payment or repayment whexeof ig the
subject of a guarantee or indemnity by any of the Campany and i%s
subsidiaries;

{b) tha aunstanding amount =aizsed by ancephances by any bank or
accepting house under sny acceptance credit opened on hohalf of and
ip favour of any of the Company and its subsidiavies;

{c) t¢he principal amoun® of any debenture {whethex zgcured or
unsscured) of any of the Company an’ its subsidiaries owned
otherwise than by any ef the Company and its subsidiaries;

(d) the principal amount of any preferaence shaxe capital of any
subsidiary owned otherwise than by any of the Company and its
subsidiaries; and

(e) any fixed or minimum premium payable on final repayment of
any borrowing or deamed borrowing;

but shall be desmed not to include:~

(£} borrowings for the purposes of repaying tha whole or any
part of borrowings by any of the Company and its subsidiaries for
the time being outstanding and so to bae applied within six months
of baing so borrowed, pending their application for such purpose
within such period; and

{g) borrowings for tha purpose of financing any contract in
respect of which any part of the price receivable by any of the
Company and its subsidiaries is guaranteed or insured by the Export

~ Credits Guarantee Department of the Department of Trade or by any
other Governmental department fulfilling a similar function, to an
amount not exceeding that part of the price receivable thereunder
which is s guaranteed or insureds;

(h) monies taken on deposit or current account maintained with
the Company or any of its subsidiaries carrying on the “usiness
which includes licensed deposit-taking less the amount of the net

indebtedness of other companiaes within tha group whose business does
not include such 1icensed deposit-takings to any guch company.

() A Report by the Auditors as to the aggregate amount
which may at any onée time in accordance with the provisions of paragraph
(h) of this Article be owing by the Company and its subsidiaries without
such sanction as aforesaid shall be conclusive in favour of the Company
and all persons dealing with the Company.
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({Dx %hen the aggregate amsunt of borrowings reguired To
be taken ipnto account for the purpeses of this Article on any parzicular
day is pbeing ascertained, any of such meneys deneminated or xepayable in a
currepncy other than sterling shall ke converted for the purpose of
calculatirj the sterling eguivalent either:-

{a) at the rate of exchange prevailing wn that day in Londoq
provided that all but not some only of such moneys shall be
converted at the rate of exchange prevailing in London six montha
before such day if thereby such aggregate amount would ba less (apd
so that for this purpose the rate of exchange shall be taken as the
middle market rate as at the closa of business)

or where the repayment of such moneys is expressly covered by a forward
purchase contract

(s at the rate of exchange specifiad therein.

(E) No debt iacurred or security given in resbect of
moneys borrowed in excess of the limit hereby imposed shall be invalid or
ineffectual except in the case of express notice to the lender or
recipient of the security at the time when the debt was incurred or
security given that the limit hereby imposed had been or would thareby be
exceeded.

Hge of borrowing

104. The Directors may exercise all the powers of the Company to
borzow or raise money upon or by the issue or sale of any bonds,
debenturaes, or securities, and upon such terms as to time of repayment,
rate of intarest, price of issue or sale, payment of premium or bonus upoen
redemption or repayment or otherwise as they may think proper, including a
right for the halders of bonds, debentures, or securicies, to axchange the
game for shares in the Company of any class authorised to be issued.

Security for payment of moneys borrowed or raised

105. Subject as aforesaid the Directors may cacure or provide for
the payment of any moneys to be borrowed or raised by a mertgage of or
charge upon all or any part of the undertaking or property of the Company,
both present and future, and upon any capital remaining unpaid upon the
shares of the Company whether called up oxr not, or by any other security,
and the Directors may confer upon any mortgagees or persons_in whom any
debenture er security is vested, such rights and powers as they think
necessary ot expedient; and they may vest any property of the Company in
trustees for the purpose of securing any moneys 8o borrowed or raised, and
confer upon tha trustees or any receiver to be appointed by them or by any
debenture-holder such rights and powers as the Directors may think
necessary or expedient in relation to the undertaking orx property of the
Company or the management or the realisation therecf or the making,
receiving, oxr enforcing of Calls upon the Members in respect cof unpaid
capitsl, and otherwise, and may make and issue debentures to trustees for
the purpose of further security, and any such trustees may be remunerated.
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Security for pavrent of romevs

166, The Directors may give security for the payment of any
mopeys payable by the Company in like manner as for the Fayment of meneys
borrowed or raised, but in such case the amount shall for the purpcses of
the above limitation be reckoned as part of the money horrowed,

Register of Chargez to be kent

107, The Directors shall keep a Register of Chargas in accordance
with the Act and zhe fee to be paid by any person other than a creditor or
Member of the Company for each inspection of the Ragister of Charges to be
kept under the Act shall be the sum of 5p.

DISQUALIFICATION OF DIRECTORS

Office of Dirocter to be vacataed

-
.

108. The office of a Directer shall ke vacated:-

If he resiens

(L) If not being 2 Managing Directer or Executive Director
holding cffice as such for a fixed periud he delivers to the Board
or to the Secretary a notice in writing of his resignation of his
office of Director;

Cease to be a Director

(ii) If he ceases to be a Director by virtve of any provision of
the Act or becomes prohibited by law from being a Director:

Becemes bankrupt

(iii) If he becomes bankrupt, or makes any arrafigement or compounds
with his creditors generally;

Suffers mental disorder

(iv) If an Order is made by any Court of compatent jurisdiction
on the ground of mental disorder for his detention or for the
appointment of a guardian or receiver or other person toc exercise
powers with respect to his affairs or he is admitted to hospital in
pursuance of an application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland! Act 1960; or

Fails to attend meetings

{v) If not having leave of absence from the Directors he or his
alternate {if any) fail to attend the meetings of the Directors for
six successive months unless prevented by illness, unavoidable
accident or other cause which may seem to the Directors to be
gufficient and the Directors resolve that his office ba vacated.
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(ETIREMERT, ELECTICH AND AFPPOINTMENT OF TIRECQTORS

Rotation and retirerent cf Direst. =

109, Subject to the provisions of Article 91 in respect of a
Managing Pirector or Executive Diregtor at each Annual Ceneral Meeting,
one-third of the Directors who are subject to retirement by rotation, or if
their pumber is not three or a multiple of three, then the nurber nearest
to but not exceeding one-third shall retire from office. A Director
retiring at a meeting shall retain office until the fissolution of such
meeting., If there is only cne Director subject to retirement by rotatien,
he shall retire.

Which Director to retire

110. The Directers te retire at each Annual General Meating shall
include so far as necessary to obtain the number required any Director whe
wishes to retire and not offer himself for re-election and any further
Directors so to rstire shall, including such Directors as aforqsald be the
one~third or other nearest number who have been longest in offico. As
batween two or more who have been in office an equal langth of time, the
Director to retire shall in default of agreement between them be
datermined by lot. The length of time a Director has been in office shall
be computed from his last alection or appointment when he haas previously
vacated office. A retiring Director shall be eligible for re-election.

Meating to £1i11 up vacancies

111. The Company at any General Meeting at which any Directors
retire in manner aforesaid, may subject to any regolution reducing the
number of Directors, £ill up the vacated offices by electing a like number
of peraons to be Directors and may fill up any other vacancies.

Retiring Director to remain in office until successor appointed

112, If at any General Meeting at which an electicn of Directors
ought to take place the places of the retiring Directors are not filled
up, then, subject to any resolution reducing the number of Directors, the
retiring Directorr, or such of them as have not had their places £illed
up, shall, if willing, be deemed to have bowen reappointed and shall
continue in office until the dissolution of the Annual Genaral Meeting in
the next year, unlass it is resolved not to £ill the vacancy or, as
regards any particulax Director, a resolution for his re-election shall
nhave been put to the meeting and lost.

Appointment of Directors to be voted upon individuslly

113. A resolution for the appointiment of two or more persons as
Directsrs by a single resolution shall be void unless a resolution that it
shall be so proposad has first been agreed to by the meeting without any
vote being given against it,
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Notice to nropose new Direstors

114, Ho persen except 2 retiring Director shall ke elected a
Director (unless reccmmended by the Directors for electicon] unless notice
in writing sball be sent to the Secretary not mere than twenty~-eight days
and not less thap seven days before the day of the meering at which tha
election is to take place, signed by a Member (other than the pegscp to ke
proposed) duly qualified to attend and vote at the meeting stating the
name and address of the perscn who offers himself or is proposed as a
candidate, tocether with a netice in writing signed by such person of his
willingness to be elected.

Foway to Ganeral Meetinyg to incroase or reduce the number of Nirectors

115, The Company in General Meeting may frem time to time by
Ordinary Resclution increase or reduce the number of Directora and may
also determine in what rotation such increased or xeduced number is to go
out of office and without prejudice to the provisions of thaose Articles,
may by Ordinary Resolution appoint any person to be a Director‘either to
£ill a casual vacancy or as an additional Directer.

Power to_remove Director by Ordinary Resolution

116. The Company may pursuant te and subject te the provisions of
Section 303 of the Act, by Ordinary Resclution remove any Directeor
(including a Managing or Executive Director) before the expiration of his
term of office.

Power to appoint Director in place of one removed

117, The Company may by Ordinary Reseclution appoint another
person in place of the Director removed pursuant to the provisicnz of the
Act or by Ordinary Resclution pursuant to Article 116, and the person so
appointed shall hold office during such time only as the Director in whose
place he is appointed would have held the same if he had not been removed,
but this provision shall not prevent him from being eligible for re-
election.

No Director to retire on account of aqe

118, No persen shall be or become incapable of being appointed a
Director by reason of his having attained the age of saventy oxr any other
age, nor shall any special notice be required in connection with the
appointment or the approval of the appeintment of such person and no
Director shall vacate his office at any time by reason of the fact that he
has attained the age of seventy or any other age and sub-sections (1) to
(6) of Section 293 of the Act shall not apply to the Company.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

Meetings of Directors

118. The Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their meetings as they think fit,
and determine the guorum necessary for the transactiocn of business, Until
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otherwise determined by the Directors, twe Directeors shall constitute a
Aucrum, GQuestiecps aplising at any reeting shall e devermined by a
majority of wotes, In case of anm eguality of votes xhke Chairman shall
have a second or castipg vote. Cne Director may, and the Secretary shall
At the reguest of a Director, at any time summon a meeting of tha
Directors, It shall not be necessary to give notice of a meeting of the
Directors to a Director who is not within the United Xingdem.

Hotice of Board Meetincgs

120, Hotice of Board Meetings shall be given to all Directors and
shall be deemed to be duly given to a Director if it is given to him
persenally or by word of mouth or sent in writing to him at his last Xnown
address or any other address given by him to the Company for this purpose.
A Director absent or intending to be absent from the United Ringdom may
request the Board that notices of Board Meetings shall during his absenca
be sent in writing to him at his last known address or any othar address
given by him to the Company for this purpcse, whether or not out of the
United Kingdom.

~

Chairman of Board

121. The Directors may elect a Chairman or Joint Chairman and one
or more Deputy Chairmen of their meetings (which may alsec ba an Executive
Office in relation to the management or the business of the Company) and
determine the period for which he is or they are to hold office (and may
at any time remove him or them) but if no such Chairman or Deputy Chairman
is elected, the Directora present shall choose scme one of their number to
be Chairman of such meeting.

Board may act if guerum present

122, A duly convened meeting of the Directors for the time being
at which a quorum is present shall be competent to exercise all or any of
the authorities, powers, and discretions by or under these Articles for
the time being vested in or exercisable by the Directors generally.

Resolution in writing and Telephone Meetings

123. {a) A resolution in writing signed by all the Directors
for the time being entitled to receive notice of a meeting of the
Directors and not being less than a quorum shall be as valid and effective
for all purposes as a resolution of those Directors passed at a meeting
duly cenvened and held, and may consist of several documents in the like
form each signed by one or more of the Directors. Provided that such a
resolution need not be signed by an alternate Director if it is signed by
the Director who appeointed him.

(b) Without prejudice to Article 119, a meeting of the
Directors or of a Committee of the Directors may consist of a conference
between Directors who are not all in one place, but of whom each is able
{directly or by telephonic communication) to speak to each of the others
and to be heard by each of the others simultaneocusly, and the word
"meeting* in these Articles shall be c¢onstrued accordingly.
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Directors mray appoint Cormittees

124, The Directors mzy delegate any of thair powers tro Committees
consisting of such member or mermbers of their body as they thimk fit,

Committees subtiect to control of Directors

125. All Comrittees shall in the exercise of the powers delegated
to them and ip the transaction of business, conform to any mede of
proceedings and regulations which may bs prescribed by the Directors, and
subject thereto may regulate their proceedings in the same manner as the
Directoxrs may do.

Minutes of Proceedings

126, The Directors shall cause minutes to be made of the
following matters, namely:-

(L) of all appointments of cfficers, and Committees made by the
Directors, and of their salary or remuneration;

(ii} of the names of Directors present at every maeting of the
Board or of Committees of Directors, and all business transacted at
such meetings; and

{iii)} of all orders, resclutions and proceedings of all meetings of
the Company of the holders of any class of shares in the Company
and of the Directors and Committees of Directors.

Any such minute as aforesaid, if purporting to be signed by the Chairman
of the meeting at which the proceedings were held, or by the Chairman of
the next succeeding meeting shall be receivable as prima facie evidence of
the matters stated in such minutes without any further proof.

Defective appointment of Directors not to invalidate their acts

127. All acts done by a meeting of the Directors, or of a
Committee, or by any perscn acting as a Director or Alternate Director,
shall, notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any person or persons acting as
aforesaid, or that they or any of them were or was disqualified f£Y¥om
holding offices or not entitled to vote, or had in any way vacated their
or his office be as valid as if every such pexrson had been duly appointed,
and were duly qualified and had coentinued te be a Director and entitled to »

vote.,

SECRETARY

gcretary

128, The Secretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may think fit;
and any Secretary 8o appointed may be rewoved by the Directors.
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FRRT Y, - RESEZRVES, DIVIDERDS AND MISCELLANEQUS
RESERVES

Pegerves out of Profits

129, The Directors may before recommending any dividends whether
preferaential or othefwise carry to reserve out of the profits pf the
Corpany such sums as they think proper. All sums standing to reserve may
be applied from time to time in the discretion of the Directors for
meeting depreciation or contingerci#s cr for special dividends or honuses
or for equalising dividends or for repairing, improving or maintaining any
of the property of the Company or for such other purposes as the Directors
may think conducive to ths objects of the Company or any of them and
pending such application may &%t the like discretion either be employed in
the buginess of the Company or be invested in such investments as the
Directoras think fit. The Diractors may divide the reserve into such
special funds as they think fit, and may conzolidate into one fund any
special funds or any parts of any special funds into which the reserve may
have been divided as they think fit. Any sum which the Directors may
carry te reserve out of the unrealised profits of the Company shall not be
mixed with any reserve to which profits available for distribution have
been carried. The Directors may also without placing the same to raserve
corry forward any profits which they may think it not prudent to divide.

DIVIDENDS AND OTHER PAYMENTS

Declarationa of Dividends

130. Subject to the Act and as hereinafter provided, the Company
in General Meeting may by Ordinary Resolution declare a dividend to be
paid to the Members according to their respactive rights and interests in
the prefits, but no larger dividend shall be declared than is recommended
by the Directors.

Pividends not to bear Interest

131. No dividend or other moneys payable by the Cempany shall
bear interest as against the Company unless otherwise provided by the
rights attached to the shares.

Dividends: how pavable

132. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared and
paid according to the amounts paid up on the shares in respect whereof the
dividend is paid, but no amount paid up on a share in advance of Calls
shall be treated for the purpose of this Article as paid up on the shara.
Subject as aforesaid all dividends shall be apportioned and paid
proportionately to the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is paid: but if
any share carries any particular rights as tc dividends such share shall
rank for dividend accordingly.
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Di?idends ro 1oint holders

133, In case several persons are :ag:stered as deint nolders cf
any ghare any one of such persens may give effectual receipts for ail

dividends and payments on account of dividends in respect of such share,

Interim dividends

134, The Directers may from time ro time declare and pay interim
dividends to the Members. If tha share capital is givided into different
classes, the Directors may Pay interim dividends on shares which confer
deferred or non~deferred rights with raegard to dividends as well as onh
shares which confer p:aferential rights with ragargd to© dividend, but no
interim or other dividend shall be paid on shares carrying deferrad or non-
deferred rights if, at the time of payment, any prefe:ential dividend is in
ayxrear. The Directors may also pay at intervals aattled by them any
dividend payable at 3 fixed rate if it appears to© thae Directors that the
profite available for distribution justify the payment. Provided the
Directors act in good faith thay shall not intur any yiability to the
holders of zhares conferring preferred rights for any 1os¢ they may suffer
by the 1awful payment of any interim dividend on any gsharas having daferred
or nonupreferred rights.

Dividends gagable

3135, Ne dividend or interim dividend shall be payable except in
accordance with the provisions of the Act.

Unclaimed dividends

136, All dividends, interest or other sums payable unclaimed for
one year after having been declared may be invested or otherwise made use
of by the pDirectors for the benefit of the Company until claimed. All
dividends unclaimed for 2 period of rwelve years after having been
declared shall be forfeited and shall revert to the Company. The payment
of any unclaimed dividand, interaest or other sum payable DY the Company on
or in respect of any shar? into a separate account shall not constitute
the Company & trustee thereof.

gg_whom dividends palong,

137. Any regolution declaring & dividend on shares of any class,
whether 2 resolution of the Company in general meating or a yesolution of
the Directors, may specify that the same ghall be payable, gubject to any
1ien of the Company, bto the rerson(s) ragistered as the holders of such
shares at the close of pusiness on a particular date, notwithstanding that
jr may be a date prior to that on which the resoclution is passed, and
thereupon the dividend shall be payable to them in accordance with theirx
respective hwldings 8@ registered notwithstanding any subsequent transfer
or transmission of shares, but without prejudice to the rights intexr se of
transfercrs and transferees of any such shares in respect of such
dividend. The Directors may pay the dividends payable on shares in
respect of which any person is by transmission entitled to be registered
as holder to such 2 person on production of such cartificate and evidence
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as would ke reguired 1f sush a persen desired o e regigtered ay a Merher
in respect ¢of such share,

Calls or debts may ke deducted frem dividends

138, The Pirecters may deduct from any dividend or cther EERaYsS
payable to any Member on or in respect of a share all such sums as may be
due from him to the Company on acccunt of Calls or otherwise in relatien
to shares of the Company. All dividends shall be apporticned and paig
proporticnately to the amounts paid up or credited as paid vp £n the
shares during any portion or porticns of the payment in respest of which
the dividend is paid; but, if any share is issued on terxx previding that
it shall rank for dividend as from a particular date, that shars shall
rank for dividend accordingly.

Method of payment

. 139. The Company may pay any dlvidend interest or other sum
payable in cash oxr by direct debit, bank transfer, chegee, dividend
warrant, or money order and may rander thae same by post to tha Mambers or
persons entitled thereto, and in case of joint holderas or if two or more
persons are jointly entitled to the share by reason of tha death or
bankruptcy of the Membar, to the Member or such of those persons whose
name stands first in the Reglster, or to such person and addroess as the
helder or jeint holders may direct, and the Cecmpany shall not be
rasponsible for any loss of any such chegue, warrant, or order. Every
such cheque, warrant, or order shail be mado payable to tha order of the
person to whom it is sent, or to such person as the holder or joint
holders may in writing direct, and the payment of the chequesn, warrant or
ordar shall be a good discharge to the Cempany. .

Payment of dividends in specie

140. Any General Meating declaring a dividend may direct payment
of such dividend wholly or in part by the distribution of specific assets
and in particular of paid-up shares or debentures of any other company,
and the Directors shall give effect to any such direction provided that no
such distribution shall be made unless racommendad by tha Directors.

Where any difficulty arises in regard to the distribution, the Directors
may settle the same as they think expedient, and in particular may issue
fractional certificates, anc may £ix the value for distribution of such
spacific assets or any part thereof, and may determine that cash payments
may be made to any Members upon the footing of the value so fixed, in
order to adjust the rights of all parties, and may vest any such assets in
trustees upon trust for the persons entitled to the dividend as may seem
expedient to the Directors.

CAPITALISATION OF PROPITS

Capitalisation_of profits. ete.

141. Tha Directors may with the authority of an Ordinary
Resolution of the Company:-
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(L subjest 2% haereipafrer prewided, resolve o capitalise any
undivided profits of the fompany mot reguired fox paying any
preferential dividend (wbether or not the save are available for
digtribution and including prafits standing to any resamin) ©F. any
sum standing to the czedit of the Coxpany®s share prerium ascount
or capital pederpticn reserve funds;

(i) apprepriste the profits or sul resolved to ba capitalised to
the Members in preportion te the neminal amount of Ordipary Shares
(whather or mot fully paid) held by them respectively, and apply
such profits or sum oo their behalf, eithar in or cowards paying up
the amounts, if any, for the tire teing unpaid on any shares held
by such Menbers respectively, or in paying up in fuld unissued
shaces or debentures of the Company of a nominal amount equal %0
such profits oxr sus, and allon and distribute such shares oFf
debentures credited as fully paid up, to and amongst such Marbers,
or as thay may direct, in zhe progportion atorasaid, or partly in
one way and partly in the other provided that tha share premiunm
account and the capital redemption reserve tund and any 'auch
profits which are not avallable for distribution may, for the
purpuses of thia Article, only be applied in the paying up of
unissued shares to b issued to Mombars credited as fully paid; and
provided that, in the case wherw apy sum is applied in paying
amounts for the time haing unpaid on any shafss of the Company or
in paying up in full debentures of the Company, the Aamouss of the
net assets of the Company at that time is not less than the
aggregate of the callaed up share capital of tha Company and its
undistributable resarvas and would not be reduced below that
aggregate by the paymant thereof as ghown in the latest audited
accounts of the Company or such othar aczounts as may be ralevant;

{iii) resolve that any shares allotted undaz this Artiecle to any
Haember in respect of 3 holding by him of any partly paid Ordinary
Shares shall, so long as such Ordinary Shares remain partly paid
rank for dividends pnly to the extent that such partly paid
Ordinary Shares xank for dividend;

(iv) make such provision by the {ssue of fractional certificates
or by payment in ¢ash or otherwise as the Dirxectors think fit for
che case of shares or debertures becoming distributable underxz this
Article in fracticona;

(v) authorise any person to enter on behalf of all the Members
concerned into an agreement with the Company providing for either:

(2) the allotment to them respectively, credited as fully paid
up, of any shares oX debenturas to which they may be
entitled upon such caplitalisatien

(b the payment up by the Company on behalf of such MHembers (by
tha application theretc of their respactive proportions of
ghe profits regolvad to be capitalired) of the amounts or
any part of the amounts romaining unpaid on thelr existing

shares;
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{any agreerent rade upder such authority reing thereupin efiectzve

and binding on all such MexZeysj); and

(vi) generally do all acts and things reguired to give effect to
such resoluticn as afsresaig.,

RECCRD DATES

Record dates

142, Notwithstsaading any other provision of these Articles the
Company or the Board may fix any date as the record datz for any dividend,
distribution, allotmant or issue and such record data may ba on or at any
time before any date on which such dividend, distributicn, allotment or
issue is paid or made and on or at any time before or after any date on
which such dividend, distribution, allotment or igsue is declared.

ACCOUNTS

Inspection of accounts and books and Regigter of Members

143. The Directors shall from time to time determine whethar and
to what axtent and at what time and places, and under what conditions or
regulations the accounting records of che Company, or any of them, shall
be open to the inspection of the Mombers, and no Member shall have any
right of inspecting any accounting record or ‘other document of the Company
except at conferred hy statute or authorised by the Directors or by
Ordinary Resolution of the Company in Genoral Meeting. The Register shall
be open for inspection by any Member or other person entitled to inspect
the same, and any person other than a Member inspecting the same shall pay
a fee of 5p.

Copy to be sent to Members

l44. A printed copy of avery profit and loas account and balance
sheet, ineluding all documents required by law to be ennexed to the
balance sheet which is to be laid before the Company in General Meeting,
together with sopies of the Directors’ and o»f the Auditors’ reports shall
not less than twenty-one clear days before the date of the meeting be sent
to every Member (whether he iz or is not entitled to recaeive notlces of
General Meatings of the Company) and every holder of debentures of the
Company (whether he is or is not so entitled) and in the case of joint
holdera of any share or debenture, to one of the jeint holders and the
Auditors and all other persons, being parsons so entitled, and the
requiszite number of copies of these documents shall at the sams time be
forwerded to the appropriate department of The Stock Exchange.
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BEZRLS

Prevision for Seals

145, Phe [irectcrs shall provide a Cemmon Sea® for the Comppany
and shall have power frcm time to tize te destrey the sage angd to
substitute 4 new seal in lien thereof,

Qfficial Sea}l

146, The Directors may exercise the powers conferred on the
Company by Section 40 of the Act with regard to having an ocfficial seal
selely for sealing documents creating or evidencing securities of the
Company. Any such documents te which such Official Seal ias affixed need
not ke sigred by any person.

Safe custody How affixed

147. The Directors shall provide for the safe custody‘of aevery
seal of the Company. The Common Seal ri:ll never ba aZfixed to any
documant except by the authority of a resolution of the Dirsctors or a
Commnittee of the Directors which authority may ba of a general nature and
nead not apply only to specific documents or transactionr., Subject as in
this Article provided two Directors or one Director and the Secretary cor
some other person authorised by a resolution of the Directors shall sign
autographically every instrument to which the Common Seal shall be affixed
and in favour of any purchaser or person bona fide dealing with the

. Company, such signaturea shall be conclusive evidence of the fact that the
Common Seal has been properly affixed. Any certificate for shares, stock
or debenture or loan stock (except where the Trust Deed constituting any
debenture stock or loans staock provides to the contrary) or representing
any other form »f gecurity of the Company to which an Official Seal of the
Company is requixed to be affixed need not be signed by any person.

Official Seal for use abroad

148. The Company may exercise the powers conferred by Section 39
of the Act with regard to having an O0fficiszl Seal for use abroad, and such
powers shall be vested in the Directors.

BILLS, NOTES, CHEQUES AND RECEIPTS

Signature of negotiable instruments

.

149. The Directors may draw, make, accept, or endorse, or
asuthorise any other person or personsg to draw, maka, accept, or endorse
any cheques, bills of exchange, promissory notes or other negotiable
instruments, provided that every cheque, Bill of exchasge, promissory note
or other negotiable instrument drawn, made or accepted shall be signed by
such persons or person as the Diraectors may appoint for the purpose.
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ROTICES

§ervice cf notice on Mermkers

150, A notice may ke served by the Cerpany upon any Member,
either personally or by leaving it or semding it through the post in a
prepaid letter addressed te such Member at his regisrerod address, or at
any other address in the Unitegd Kingdem which the Member shall have in

writing given te the Company as his address for service,

When registered g@dress not in the United Ringdom

151.  Hembers whose registered address shall not be in the United
Kingdom, and whe shall not havae given to tha Company an address for
gervice of notices in the United Kingdom, shall not te entitled to receive
any notices whatscever, but the Directors may, if they think proper, serve
any notice upon such Member in the manner se% out in Article 15¢.

Evidence of service “

152. A notice or other document addressed to a Maomser at his
registered address or address for service in the United Kingdom shall, if
served by post be deemed to have bdon served at the larest within twenty-
four hours if prepaid as first class and within forty-wicht hours if
prepaid as sezond class, after the same szhall have bean posted, and in
proving such service it shall be sufficient %o prove that the notice or
decument was properly addressed and duly posted. A Member presant, in
person or by proxy, at any meeting of the Company shall ba deamed to have
received notice of the meeting and, where requisite, of the purposas for
which it was called.

Notice to joint holders

153, All notices directed to be given to the Members shall with
respect to any share to which persons are jointly entitled, be given to
whichever of such persons is named first in the Register, &nd notice so
given shall be sufficient notice to all the holders of such share.

Noticn in case of death, bankruptcy or mental disorder

154. Service of a notice at the registered address or the address
for service in the United Kingdom of any person whose name remains
ragistered as the holder or joint holder of any share, shall
notwithstanding the death, bankruptcy or mental disorder of such person
and whether or not the Company have notice of his decease, bankruptcy or
mental disorder be deemed to be sufficient notice (as the case may be) to
his executors or administrators, and te the surviver or survivors of the
joint trustee in bankruptcy, curator konis, guardian, receiver, holders,
and to all persons interested in such ghare.

Service whep postal service is inappropriate

155. If at any time by reason of the suspension or curtailment of
postal services within the United Kingdom the Company is unable to convene
a meeting by notices sent through the post, a mesting may be convened by a
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nc;ice‘adveztised in at least two leading naticnmal faily newsoapers
published on the saze date and such notice shall ke deemed to Zaye neen
duly served cn all gembers entitled thereto at noop on the day the
advertisemenr agpears,
URTRACZD SEARFRQLDERS

Untraced Shereholders

156.  The Corpany shall ke entitled te «ell at the best price
reasonably obtainable any share or stock of a Member or any share or stock
to which a person is entitled by transmission if and provided thati-

(i) for a period of twalve years =o cheque or warrant sent by
the Company through the POst in a pre-paid letter addressed to the

. Member or to the person entitled by transmission to the share or
stock at his address on the Register or other tha last known
address given by the Member or the persen entitled by transmission
to which chieques and warrants are to be sent has bean washed and no
communication has been received by the Company from the Member or
the person entitled by transmission provided that in any such
period of twelve years the Company has paid at least three
dividends whether interim or final and no such dividend has been
claimed; and

(ii) tha Company has at the expiration of the szid periocd of
twalve years by advertisement in both a leading London daily
newspaper and in a newspaper circulating in the area in which the
address referred to in paragraph (i} of this Article is located
given notice of its intention to sell such share or stock; and

(1ii) the Company has not during the further period of three months
after the date of the advertisement and prior to the exercise of
the power of sale raceived any communication from the Member oy
person entitled by transmission; and

(iv) the Company has first given notice in writing to the
Quotationa Department of The Stock Exchange in London of its
intention to sell such shares or stock.

To give effect to any such sale the Company may appeint any person
to execute as transferor an instrument of transfer of such share oxr stock
and such instrument of transfer shall be as effective as if it had been
exacuted by the ragistered holder of or person entitled by the
transmission to such share or stock and the title of the trausferee shall
not be affected by any irregularity or invalidity in the proceedings
relating thereto. The Directors shall be entitled to register such
transfer notwithstanding that no certificate representing the said shares
shall be produced. The Company shall account to the Member ar other
person entitled to such share or stock for the net proceeds of such sale
by carrying all moneys in respect thereof to a separate account which
shall be a permanent debt of the Company and the Company shall be deemed
to be a debtor and not a trustee in respect thereof for such Member or
other person. Moneys carried to such Beparate account fay u2ither be
employed in the business of the Company or invested in suci; investments
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{other than shares of the Corpany or its holding cempany if any) as the
Directors may frem time to time think £it. No interest shall pe payi®l
and po account need ke made for any morey earred in respect of the net
proceeds, ' '

DESTRUCTICN 0F DOCUMENTS

Destruction of doruments

157. The Company may destroy:-

(i) any share certificate which has been cancelled at any time
after the expiry of one year from the date of such cancellation;

(Li) 4y dividend mandate or any variation or cancellation
thaereof or any notification of change of name or address at any
time after the expiry of two years from the date such mandate,
variation, cancellation or notification was recorded by the
Company;

» ~

{£ii) any instrument of transfer of shares which has baen

ragistarad at any time after the expiry of six years from the date

of registration; and

{iv) any other decument on the basis of which any entry in the

Register is made at any time after the axpiry of six years from the

date an entry in the Register was first msde in raspect of it;

and it shall conclusively ba presumed in $swewr of o Company that aevery

share certificate so destroyed was a valic suptificate duly and properly

sealed and that every instrument of transfs: se destroyod was a valid and

effective instrument duly and proparly registerud and that every other
document destroyed hereunder was a valid and effective <ocument in
accordance with the recorded particulars thereof in the books or records
of the Company Provided alwayr that:-

(a) the foregoing provisions of this Article shall apply only to

the destruction of a document in good faith and without express
notice to the Company that the preservation of such document was
relevant to a claim;

by nothing contained in this Article ar#. . 50 o Tatrued as
imposing upen the Company any liability in xos «*% @% the
destruction of any such document earlier than a. 4&¥~--#said or in
any case where the conditions of proviso (a) abows are not
fulfilled; and

{c) references in this Article to the destruction of any
document include references to its disposal in any manner.
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PIVISICH CF ASSITS IN SZZCIZD

Divigion ip Specie

158,  The Liguigator en any winding-up of the Cempany {whether
yoluntary or upder surervisioen or GOZFulscry) may with the auth TiTY of ap
Extracrdinary Resolutien and any other sanction required by the Act,
divide among the Members in kind the whole or acy part of the assets of
the Company and whether or pot the agsets shall consist of Preperty cf one
kind, or shall consist cf progerties of different kinds, and for such
PUrpose may set such value as he deens fair upon any one or more glass or
classes of Propergy, and may cetermine how such division shall be cayried
@ut as between Members or classes of Members but so that if any such
division shall be otherwise than in accordance with the existing rights of
the Members, every Member shall have the same right of dissent and other
ancillary rights as if such resclution warae a Special Resolution passsd in
accordance with Section 582 of the Act. The Liquidator may, with likae
sanction, vest the whole or part of the assets in trustees wpon such
txusts for the benefit of the Merbers as he with tha like sanction
datermines, but no Member shall be compalled to accapt ARy 2asaets upon
which there is a liability. The pover of male of the Lizuidator shall
include a power to sell whelly er partly for shares or debentures or other
cbligations of another company, eithar then constituted or about to be
constituted for the purposes of carrying our whe sale,

PROVISION FOR EMPLOYEES

Provision faor emplovees on cessation or transfer of businesa
=RSmamll or.kransier of buginess

159, The Compuny shall exercise the power conferraed tpon it by
Section 719 (1) of the 4ct only with the prior sanction of a Special
Resolution. If at any tine the capital of the Company is divided into
different classes of shares, the exercise of such pover as aforesaid shall
be deamed to be a variation of the rights attachod to cazh class of shares
and shall accordingly require the prior consent in writing of the holders
of three-fourths in nominal walue of the issued shares of aach class or
the prior sanction of an Extraordinary Resolution passad at a separate
meating of the holders of the shares of each class convened and held in
accordance with the provisions of Article 82,

INDEMNITY
Indennity
160. Subject to the provisions of the Act, but without prejudice

to any indemnity to which he may otherwise be entitled, every Director or
other Officer or Auditor for ¢he time being of the Company shall be
indemnified out of the assets of the Company against al) costs, charges,
expenses, losses and liabilities which he may sustain or incur in or about
the execution of his office or otherwise in relation thereto including any
liability incurred in defending any proceedings, whether civil or
criminal, in which judgement is given in his favour or in which he is
acquitted or in connection with any application in which reliaef is granted
to him by the court from liability for negligence, default, breach of duty
or breach of trust in relation to the affairs of the Company.
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COMPARIES FORM Neo, 122

Notice of consolidation, division,
sub-~division, redemption or
canceilation of shares, or conversion,
re-conversion of stock into shares

Please do ~Jt Pursuant to section 122 of the Companies Act 1985
whHiR In
this mar Jin
To the Registrar of Companies For official use  Company number
Pleacs cemplote [l bl
1egibly, prefazably | [ | 1954085
in Ylack type, ot P N W

bolid block lettering  Name of company

* zoiin PLC
* insart full name
of company '

gives notice that:

r

by resolutions of the Boaxd of Directors and of the Company, as appropriate,
each passed on 6th December 1988 and becoming effective on 15th December
1988:

i) 4,088,415 cumilative redeemable preference shares of £1 each in
the capital of the Company were redeemed;

ii) 219,455 redeemable ordinary shares of 10p each in the capital of
P the Company were redeemed; and

iii) 740,295 crdinary shares of 10p each in the capital of the Company
(which figure includes 366,545 redeemable ordinary shares of 10p
which were reclassified as such ordinary shares) were each
subdivided into ten ordinary shares of lp each.

$ Insert
girer.tor.
ecratary, / _ ’
Administrator, Signed JQ. %:aé : Dasignationt M\\ pate 19 DEC 1583
Heceiver or
Aeselvar
{Scmlangﬂ as
appropriate - - Prasentor's name address and For official Use
refererice (if any): Genaral Section Post room
M%h )
“TRASAYE,, Seanne. Trrl Gl P COMPAN/ZS FOUSE ]
131 FIISCURY PAVENENT, MOGRAATE, LONDON EC2A 1AY!
' v ¥ \ H Z 3 nEc 1988 .
M : 8

Companizs Foem 122 Stat-Plus Limited, Stat-Plus House, Greenles Park, Prince George's Road, London SW192PU  Tel. O 646 5500 EHG/2
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COMPANES FORM No.353a

Notice of place for inspection of
a register of members whichis
kept in a non-legile form,

ot of any change in that place

Pursuant to the Companies {Registers and Otlver Records} Regulations 1985

Note; For use only when the repister is kept by computer or in some other nen-legible form

To the Registrar of Companies For officiat use  Company number
Lol B, )
| T 1954085
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Name of company

* SECURE TRUST GROUP PLC

gives notice, in accordunce with regutation 3{3} of tho Companius {Registers and Other Records)
Reguilations 1885, that the place for inspection of the register of members of the company which tha
company keeps in a non-legible form is {now]:

REGIS REGISTRARS LIMITED

BALFOUR HOUSE, 390/398 HIGH ROAD

ILFORD, ESSEX

Postcode IG1 NG

Signed /J/Q:mg""‘ {Birestaz)iSecretary]t Date > & FEB 1989

« Balfour House
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