COMPAN?Y NUMBER 2006031

THE COMPANIES ACT 1285

PRIVATE COMPANY LIMITED BY SHARES

RESOLUTXONS

of

MOORE NURSING HOMES LIMITED

—f
Passed v (xB4er 1901

At an EXTRAORDINARY GEN?E?L MEETING of the above named company
duly convened and held on < 7 1991 the following Resolution
was duly passed as SPECIAL RESOLUTION:-

SPECTAL RESOLUTION

That the articles of association contained in the printed document
produced to the meeting marked YA" and for the purpose of
identification signed by the chairman thereof be and the same are
approved and adopted as the articles of association of the Company fin
substitution for and to the exclusion of all the existing articles

of association of the Company.
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THE COMBANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATTON
- OFf =

MOORE NURSING HOMES LIMITED

PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies
{Table A to F) Regulations 1985 (as amended by the Companies (Tables
A to F) (Amendment) Regulationa 1985) shall, except as hereinafter
provided and so far as not inconsistent with the provisions of these
Articles, apply to the Company to the exclusion of all other
regulations or articles of association, References herein to
regulations are to regulations in the saild Table A

PRIVATE COMPANY

The Company is a private company and accordingly the Company shall
not:-

(1) offer to the public (whether for cash or otherwise) any shares
in or debentures of the Company; or

(2) allot or agree to allot (whether for cash or otherwise} any
shares in or <ebentures of the Company with & view to all or any
of those shares or debentures being offered for sale to the
public

INTERPRETATION

(L) In the first line of regulation 1 after the word "regulations®
the words "and in any articles adopting in whole or in part the
same" ghall be inserted

{2) In these Articles:~

{a) unless the context otherwise zequires the following
¢xprespions have tha following meanings:-
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"the Act"

"these Articles”

"the Bank"

‘ordinary shares"

"the Call Option Deed"

"Call Option Shares'

"Call Option Period®

"Connected Shareholdexr"

"the directors"

"deemed transfer notice*

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

means these articles of
association of the Company

means The Royal Bank of Scotland
plc

means the ordinary shares of £1
each in the share capital of the
Company from time teo time

means the call option deed to be
entered into immediately following
the adoption of these Articles
between the First Directers (being
the holders of all of the Equity
Shares at the date of the adoption
of these Articles) and The Bank
and includes any deed of adherence
or other deed entered into which
is supplemental to such deed

means in relation to 8y
shareholder such number of the
ordinary shires for the time being
held by him as are the subject of
a call option in favour of the
Bank pursuant to the Call Option
Deed

means the period commencing on the
date of adoption of these Articles
and ending on 30th September 1996

means in relation to any First
Director any shareholder for the
time being who is commected with
him or any shareholder wha is the
trustee of a family settlement
under which no person other than
the relevant First Director and
persons connected with him is
entitled to a benefic%al interest

the directors of the Company for
the time being

means a transfer notice deemed to
be given under any provision of
these Articles or any Relevaat
Agreenment




"Equity Shares"”

"First Directors"”

"paid up”®

"Relevant Agreement"

"ghare"

"shareholder®

"a transfer"

"transfer notice"

means all of those shares for the
time being comprising the dissued
equity share capital of the Company

means John George Moore and John
MeLeod

means, in relation to a share,
that such share dis paid up or
credited as paid up

means any agreement relating (in
whole or Iin npart) to the
management of the Company which is
binding from time to time on the
Compeny and a majority of the
members and which (expressly or by
implication) supplements and/or
prevails over any provisions of
these Articles

means a share in the capital of
the Company of whatever class

means the holder of any share

snall be deemed to include
references to -

(2) a direction (whether by way
of renunciation, nomination
or otherwise) by a member
entitled to an allotment of
shares; and

(b) a sale or other disp.sition
of any beneficial interest in

a share (whather for
consideration or otherwise)
by any person whether

effected by instrument in
writing or otherwise

and cognate words and expressions
shall be construed accordingly

has the meaning attributed thereto
in Article 10¢1)

(b) words or expressions the definitions of which are contained
or referred to in the Act or a Relevant Agreement shall be
construed 48 having the moaning thereby attributed to them

but excluding any

statutory modification or amendment

thereof not in force on the date of adoption of chese
Articles




(c) words importing the singular number shall include the
plural and vice versa, words importing the masculine shall
include the feminine and neuter and vice versa, and words
importing persons shall include bodies corpeorate,
unincorporated associations and partnerships

(d) references to Articles are references to these Articles and
references to paragraphs and sub-paragraphs are, unless
otherwise stated, refersnces to paragraphe in the Article
or references to sub-paragraphs of the paragraph din which
the reference appears

{e} any question whether a person is connected with another
person shall be determined by applying the provisions of
Section 839 of the Income and Corporation Taxes Act 1988

(f) any question whether a person has an interest in any sghare
shall be determined in accordance with the provisions of
Part I of Schedule 13 to the Act

(3) A special or extraordinary resolution shall be effective for any
purpose for which an ordinary resolution ig expressed to be
required under any provision of the regulations or these Articles

SHARE GAPITAL

The share capital of the Company at the date of the adoption of this
Article is £10,000 divided into 10,000 ordinary shares of £l each.
The ordinary shares shall rank pari passu in all respects. The

rights attaching to the respective classes of shares shall be as
follows:-

FURTHER ISSUES OF SHARES
—na ot cuoUhs OF OHARES

(1) Subject to paragraph (2) of this Article, and subject to the
provisions of the Act the shares comprising the initial share
capital of the Company and all securities convertible into
shares shall for = period of five years from the date of
incorporation of the Company be at the digposal of the
directors, who may during such period allot or otherwise dispose
of them to such persens at such times and generally on such
terms and conditions as they think proper. Sections 89(1),
20(1) to (5) and 90(6) of the Act shall not apply to the Company

(2) No nevw or unissued shares (including securitieg convertible into
shares) shall be issued without the prior written consent of all
the members and the Bank




CLASS RIGHTS

Whenever the capital of the Company 1s divided into different clagses
of shares the special rights attached to any class may be varied or
abrogated either whilst the Company is a going concern or during or
in contemplation of a winding up, only with the consent in writing of
the holders of three-fourths in nominal value of the issued shares of
that class or with the sanction of an extraordinary resolution passed
at a separate general meeting of the holders of that clasa,

LIEN

The lien conferred by regulation 8 shall attach also to fully paid up
shares 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 indebted or under liability to the Company,
whether he shall be the sole registered holder thereof or shall be
one of two or more joint holders for all moneys presently payable by
him or his estate to the Company. Regulation 8 shall be modified
accordingly

TRANSFER OF SHARES

(L) The directors shall refuse to register the transfer of any share
unless such transfer is permitted by, or is made pursuant to and
in accordance with Article ¢ or Article 10 or the provisions of
any Relevant Agreement. The directors shall also refuse to
register the transfer of any share which iz prohibited under
Article 11 or the provisions of aiy Relevant Agreement

(2) Subject to paragraphs (3) and (6), the directors shall not be
entitled to decline to reglster the transfer of any share which
is permitted by, or is made pursuant to and in accordance with
Article 9 or Article 10 or the provisions of any Relevant
Agreement

(3) For the purpose of ensuring that a particular transfer of shares
is permitted under the provisions of these Articles or under the
provisions of any Relevant Lgreement, the directors may require
the transferor or the person named as transferee in any transfer
lodged for registration to furnish the Company with such
information and evidence ag the directors may think necessary or
relevant. Failing such information or evidence being furnished
to the satisfaction of the directors within a period of 28 days
after such request the directors shall be entitled to refugse to
register the transfer in question

(4) If a member or other person entitled to transfer a share at any
time attempts to deal with or dispose of the share or any
interest therein otherwise than in accordance with the
provisions of Article 9 or Article .10 or any Relevant Apreement
or in contravention of Article 11, he shall be deemed
immediszely prior to such attempt to have given a transfer
votice in respect of such share
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(5) Where a transfer notice in respect of any share 1s deemed to
have been given under any provision of these Articles or under
any Relevant Agreement and the circumstances are such that the
directors are unaware of the facts giving rise to the same such
transfer notice shall be deemed to have been received by the

notice of such facts and the provisions of Article 1% shall
apply accordingly

(6) The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer
of any share which would otherwise be permitted under these
Articles if it is a transfer:-

(a) of a share on which the Company has a lien;

{(b) of a share (not being & fully paid share) to a person of
whom they shall not approve

The first sentence of regulation 24 shall not apply
PERMITTED TRANSFERS
9. Subject always to Articles 8, 10(l4) and 171:-

(1) (a) Any member being a body corporate may at any time transfer
all or any of the shares held by it to a member of the same
group {(as hereinafter defined) and the rights of
Pre-emption hereinafter conferred in these Articles shall
not arise on the occasion of any such transfer

{b) Where shares have been transferred under sub-paragraph (a)
(whether directly or by a %eries of transfers thereunder)
from a body corporate {"the transferor company" which
expression shall not inelude & second or subsequent
transferor in such a series of transfers) to a member of
the same group ("the transferee company") and subsequently
the transferee company cesses to be a member of the same
group as the transferor company then the transferee company
shall  forthwith transfer the relevant shares (as
hereinafter defined) to the transferor company; and failure
80 to transfer such shares within 28 days of the transferee

(c) For the purpos¢s of this Article 9,(1):-




(2)

(3

(4)

(1) the expregssion "a member of the same group” means a
company which is for the time being a holding company
of which the transferor company is a wholly-owned
subsidiary or a wholly-owmed subsidiary of the
transferor company or of any holding company of which

the transferor ctompany 1s a wholly-owned subsidiary;
and

(1i) the expreseion "relevant sghares" means and includes
(so far as the same remain for the time being held by
the transferee company) the ghares originally
transferred to the transferee company and any
additional shares issued or transferred to the
trangferee company by virtue of the holding of the
relevant shares or any of them

any share may be transferred -

(a; by a member to his father or mothetr or to any Ilineal
descendant of his father or mother or to his spouse (any of
such persons being hereinafter referred to as "a privileged

relation®);
(b) by a member to the trustees of any settlement yéﬁ%g;m

created inter vivos -GE=he=widl under which no persen other
than the transferor or any privileged relation of hig
specified in gub-paragraph (2) above is entitled to a
beneficial interest (any such settlement being hereinafter
referred to as "a family settlement");

(c) by trustees of any family settlement specified in
sub-paragraph (b) above to new trustees or to beneficiaries
under the family settlement;

(d} by a member to the Bank pursuant to the Call Option Deed or

any deed of adherence which is supplemental to the Call
Option Deed;

and the rights of pre-emption hereinafter conferred in thege
Articles shall not arise on the occasion of any such transfer

Any member may at any time transfer all or any of his shares to

any person with the prior written consent of all the other
members and the Bank

A transfer of any share pursuant to this Article sghall anly be
treated as a permitted transfer for the purposes of these
Articles if it is a transfer of the entire legal and beneficial

interest in such share free from all liens, charges and other
encumbrances

Y.
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PRE-EMPTTON RIGHTS

10. (1) Except -s provided in Article ¢ or.elsewhere in these Articles,
before transferriny or agreeing to transfer any share or any
interest therein (including for this purpose the asglgnment of
the beneficial interest in, or the creation of any charge or
other security interest over, such share or the renunciation or
assignment of any right to receive or subscribe for such share)
the person proposing to transfer the same ("the proposing
tranaferor") shall be obliged to give notice in writing
("transfer notice") to the directors that the proposing
transferor desires to transfer all of the shares then held by
him. In the transfer notice the proposing transferor sghall
specify:.

(a) the rnumber and class of shares which the proposing
transferor wishes to transfer ("the Transfer Shares*®)

(b) 4f appropriate, the identity of any person who has
indicated & willingness to purchase the Transfer Shares and
the price at which such person is willing to purchase the
Transfer Shaies

A transfer notice shall be deemed to contain a condition ("Total
Transfer Condition") that unless all of the Transfer Shares are
sold pursuant to the following provisions of this Article none
shall be so seld, The transfer notice shall constitute the
directors as the agents of the proposing transferor empoivered to
sell the Transfer Shares (together with all rights attaching
thereto at the date of the transfer notice or At any time
thereafter) at the Transfer Price (as hereinafter defined) on
the terms of this Article. Once given & transfer notice may not
be revoked save with the prior written comsent of all the other
members or save as otherwise provided in paragraph (4) below

(2) Within seven days after the receipt of a transfer notice the
directors shall serve a copy of that transfer notice on all the
members other than the proposing transferor. In the case of a
deemed transfer notice the directors shall siwmilarly serve
notice on all the members (including the proposing transfernr)
notifying them that the same has been deemed to have been given

(3) ©Subject as oprovided otherwise in these Articles or in any
Relevant Agreement the Transfer Shares shall be offered for
purchase (as hereinafter provided) at a price ("the Transfer
Frice") determined in accordance with paragraph (4)

(4) The Transfer Price shall be such price as shall be agreed in
writing between all the members or in the absence of such
agreement (whether by reason of disagreement, absence, death or
otherwise) within 21 days after the service of notices pursuant
to paragraph (2) the Transfer Drice will be determined by an
independent Chartered Accountant of not less than five years
standing ("the Expert") who shall be nominated by agrecment

T, L T SRR i"‘-.
LI e S LY
LN "!“.'ilﬁ".. ‘-"‘r',-g’, v

{1
T T
AN .i,




P A T T S TH - T Lo it WA s fom b St by
¥

T T REEETTT RN T

between all the members or failing such nomination within 14
days after the request of any member to the others therefor
nominated at the request of any member by the President for the
time being of the Institute of Chartered Accountants in Fngland
ani Wales. The Expert shall act as anp expert and not ag anp
arvitrator and his written determinastion shall be final and
binding on the members provided 8lways howeve - that 4if the
Propesing transferor (other then any pProposing +hransferor who
has been deemed to have given & transfer notice) doe~ ot wisgh
to traansfer the Transfer Shares at the Transfer Price determigned
by the Expert he shall be free to withdraw and revoke the
trenssfer notice given by him by rotice in writing to the Company

The Expezt will certify the open market valua of the Transfer
Shares .3 at the date of the transfer notice on the following
assumotions and bages:-

(1) wvaluing the Transfer Shares ag on arm’s length sale
between a willing vendor and a willing purchaser

(1) if the Company is then carrying on business as a going
concern, on the assumption that it will continue to do
S0

(1iiy that the Transfer Shares are capable of being
transferred without restriction

(iv} wvaluing the Transfer Shares as a rateable proportion
Compzny which value shall not be discounted or
enhanced by reference to the clasg of the Transfer
Shares or the number thereof

and the Transfer Price shall be such open market wvalue asg
ls certified by the Expert,

If any difficulty shall arise in applying any of the foregoing

. assumptions or bases then such difficulty shall ba resolved by
the Expert in such manner as he shall in hig absolute discretion
think fit

requested to do s

{(3) If the deterwmination of the Transfer Price is referred to the
Expert the date of decermination of the Transfer Price ("the
Determination naten) shall be the date upon which the directors
recelve the .,.srt's determination of the Transfer Price in
writing., If %2 Transfer Price ig determined by written
8greement between all the members as aforesaid then the
Determination Date shall be the date on which such agreement is
made




RTK T T B I R A e TN T N A T PO L T B AT IO 3 L. XLyt s ed b e s st e e e e -
Ll | v ®

(6) The costs and expenses of the Expert in determining the Transfer
Price shall be borne as to one half by the proposing tranaferor
and as to the other half by the Company unless the relevant
transfer notlce has been revoked or withdrawn pursuant to
paragraph (4) in which event such costs and expenses shall be
borne solely by the proposing transferor

(7} (A) Provided that the relevant transfer notice has not been
revoked or withdrawn pursuant to paragraph (4) then within
7 days after the Determination Date the Transfer Shares
(save for any Transfer Shares which are the subject of any
deemed transfer notice deemed to have been givern at any
time during the Call Option Period) shall be offered for
purchase at the Transfer Price by the directors to those
members who at the date of the offer are registered as the
holders cf Fguity Shares (other than:-

(a) the prcposing transferor; or

(b} any member to whom under Article 11 shares may ot be
transferred)

and, in the case of competition, shall be sold to the
acceptors in proportion (as nearly as may be without
involving fractions or selling to any member a greater
number of Transfer Shares than the maximum number applied
for by him) to the number of Equity Shares then held by
them respectively. 1If any of the Transfer Shares shall not
be capable of being allocated as aforesaid without
involving fractions, the same shall be offered amongst the
acceptors, or some of them, in such proportions or in such
manner as may be determined by 1lots drawn in respect
thereof, and the lots shall be drawn in such manner as the
directors shall think fit

(B) In the case of any fransfer Shares which are the subject of
any deemed transfes notice deemed to have been given at any
time during the Call Option Period such Transfer Sharcsa
(which are hereinafter referred to at "Deemed Transfer
Shares") shall within 7 days after the Determination Date
be offered for purchase at the Transfer Price in the fline
instance to those members who are the First Directors and
their respective Connested Shareholders (other than the
proposing transfercr and any pergon commected with him or
any member to whom under Article .1 shares may not be
transferred) and, in the case of competition, shall be sold
to the acceptors in proportion (as nearly ss may be without
involving fractions or selling to any member a greater
number of Deemed Transfer Shares than the maximum numbep
applied for by him) to tke number of Equity Shares chen
held by them respectively. If any of the Deemed Transfer
Shares shall not be capable of being allocated as aforesald
without involving fractions, the same shall be offered
amongst the acceptors, or some of them, in such proportions

10
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(8)

(9)

(C)

or in such manner as mey be determined by lots drawn in
respect thereof, and the lots shall be drawn in such manner
as the directors shall think £it

If all the Deemed Transfer Shares are not accepted by the
First Directors and their Connected Shareholders pursuant
to paragraph (B) above within the time limit for acceptance
the directors shall witbin 7 days after the expiration of
such time as aforesaid offer all the Deemed Transfer Shares
in relation to which acceptanues have not been received to
&ll of those other members whe st the date of the offer are
registered holders of Equity Shares (other than the
proposing transferor and persons connected with him and any
member to whom under Article 11 shares may not bhe
traunsferred) and the provislonus of paragraph (7)}(A) shall
apply mutatis mutandis to such offer (gave that in the case
of competition the Desmed Transfer Shares shall be snld to
the acceptors in proportion to the amounts paid up
(excluding any premium paid on subscription) on the Equity
Shares then held by them respectively)

Any offer made pursuant to paragraph (7) shall be made by notice
in writing and shall specify:-

(a)
(D)

(c)
(d}

(e)

the number and class of the Transfer Shares;

the proportionate entitlement of the relevant member (on
the assumption that there will bhe competition for the
Transfer Shares);

the Transfer Price;

that the transfer notice is deemed te contain a Total
Transfer Condition; and

a period (being not less than 21 days and not more than 42
days) within which the offer st be accepted or shall lapse

If by the f{foregoing procedure the directors cshall not
receive acceptances from members in respect of all of the
Transfer Shares within the period(s}) of the aforesaid
offer(s) they shall forthwith give notice in writing of
thet fact to all the members, whereupon the holders of at
least three quarters in nominal value of the Equity Shares
(excluding the shares held by the proposing transferor)
shall be entitled withln 14 days of the date of service of
that notice te nominate (by giving notice in writing to the
directors signed by each such holder or on his behalf and
which may consist of several notices in the like form) any
person or persons (whether or not a nember) who hasg
expressed his willingness in writing to purchase all or any
of those Transfer Shares in respect of which acceptances
have not been received at the Transfer Price as the
purchaser(s) of all or some such Transfer Shares (smnd the
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directoxs shall be deemed to have made offers of such
ghares accordinely); Provided that if any such nominated
purchaser shall Zail to complete any such purchase in
accordanc? with this Axticle the members (other than those
who did not sign the aforesaid notice(s)) shall be jointly
and severally liable to complete such purchase in place of
that nominated purchaser

(b) No offer of Transfer Shares made by the directors pursuant
Lo this Article shall be capable of acceptance until all of
the Transfer Shares shall have been sccepted., If by the
foregoingz procedure the directors shall not receive
acceptances ir respect of all the Transfer Shares within
the period(s) of the aforesaid offer(s) they shall
forthwith give notice in writing of that f£act to the
proposing transferor and none of the Transfer Shares wzll
be seld tm the members (or any person or persons nominated
pursuant to sub~paragraph (a)) pursuant to this Article.
If such & notice is served, then the proposing transferor
may within a peried of 3 months after the date of the
directors’ said notice sell all (but not some only) of the
Transfer Sheres to any person at any price which is not
less than the Transfer Price (after deducting, where
appropriate, any net dividend or other distribution
declared, pald or made after the date of the transfer
notice in respect of the Transfer Shares and which hae been
or is to be retained by the proposing transferor)

(10) If any member or members or person or persons nominated pursuant

{11y

to paragraph 9(a) ("purchaser" or "purchasers") shall within the
period(3) of the aforesald offer(s) egree to purciase all of the
Transfer Shares the directors shall forthwith give notice in
writing as hereinafter mentioned to the proposing transferor and
to the purchasers and thereupon the proposing transferor shall
become bound upon payment of the Transfer Price to the proposing
transferor (whose receint shall be a good discharge to the
purchase, the Company and the directors therefor, none of whom
shall be bound to see to the application therecf) to transfer to
each purchaser those Transfer Shares accapted by him. Every
such notice shall state the name and address of each purchaser,
the number of Trunsfer Shares agreed to be purchased by him and
the place and time appointed by the directors for the completion
of the purchase (being not less than 7 days nor more than 28
days after the date of the said notice and not being at a place
outside England). Subject to the giving of such notice the
purchase shall be completed at the time and place appointed by
the directors

If a proposing transferor, having become bound to transfer any
Transfer Shares pursuant to this Article, makes default in
transferring the same the directors may authorise some person
(who shall be deemed to be the attorney of the proposing
transferor for the purpose) to execute the necessary instrument
of transfer of such Transfer Shares and may deliver it on his

12




behalf and the Company may receive the purchase money and shall
thereupon (sutjact to such instrument being duly stamped) cause
the transfsre. to be reglstered as the holder of such Transfer
Shares and shall hold such purchase money on behalf of the
proposing transferor. The Company shall not be bound to earn or
pay interest on any moneys so held. The receipt of the Company
for such purchase money shall be a pgood discharge to the
transferce who shall not be bound to see to the application
thererzZ, and after the name of the transferee ha: been entered
in the register of members in purported exercise of the
aforevaid power the validity of the proceediags shall not be
questioned by any person

(12) Without prejudice to the generality of Article 8(3), the

directors may vequire to be satisfied that any shares being
transferred by the proposing transferor pursuant to paragraph
(9)(b) are being transferred in pursuance of a hona fide sale
for the consideration stated in the transfer and if not so
satisfied may refuse to register the instrument of transfer

(13) (a) 1In this paragraph a "Relevant Event" msens:-

(1) in relation to a member bein; an individusl:-
(aa) such member becoming bankrupt; or

(bb) such member dying during the Cxzll Option Period;
or

(ce) the happening of any such event as is referred to
in paragraph (c) of regulation 81

{i1) & member making any arrangemen* or composition with
his creditors generally

(1ii) in relation to a member being a body corporate (other
than the Bank and any company connected with the Bank
to which shares once ne'd by ¢the Bankk have been
transferred):-

(aa) a receiver, manager, sdministrative receiver or
administrator is appointed of such member or over
all or any part of 1lts undertaking or assets; oz

{bb) such member entering into liquidation (other than
a voluntary liquidation for the purpose of a bona
fide scheme nf solvent amalgamation or
reconstruction);

{cc) such member ceasing to Lc controlled (as defined
by Section 840 of the Income and Corporation
Taxes Act 1988) by the person(s) who contrelled
such member on the date on which it became a
member of the Company or on the date of adoption
of these Articles (whichever shall be the later)

13




(iv) in relstion to a member being an employee of the
Company such member having terminated or repudiated
his contract of employment with tha Company during the
Call Option Period or such contract having been
properly and lawfully terminated by the Company during
the Call Option Period in accordance with its terms
and the terms of any Relevant Agreement snd in any
case without such membor having been wrongfully or
unfairly dismissed

(v) {a relation to any member who iz a privileged relation
(a8 defined in Article 9(2) above) of & person ("the
relevant persom*) where gsuch member holds sharea which
have at any time been held by the relevant person or
in relation to any member who is a trustee or trustees
or a beneflciary or beneficiaries of a family
settlement (as defined in aticle 9(2) above) where
such member holds shares -which have at any time been
held by a person (°the relevant person") who
transferred such shares under Article 9(2), such
relevant person becoming bankrurz: or dylng or the
happening in relation to the relevant person of any
such event as is referred to in paragraph (iv) above
or in paragraph (c) of Regulation 81 or the relevant
person making any arrangement or composition wita his
creditors generally.

(b)Y UTrnom o5 happening of any Relevant Event the member in

(e)

eelish. shall be deemed to have immediately given =
Lranefsr uotice in respect of all the shares as shall then
5 legi-vered in the name of such member other than his
Culi Jprion Shares

If the Relevant Event shall be the death or bankruptey of a
membes and if the ghares ("the unsold shares”) which are
offered to the members pursuant to the transfer notice
deemed to be given under sub-paragraph (b} shall not ke
sold to the members (or any of them) then, after the
expiration of the perioed during which cthe unsold shares
might have been purchased by a member or members pursuant
thereto, the person who has become entitled to the unsold
shares in consequence of the death or bankruptecy of the
member shall be entitled either:-

(i} to sell the unsold sheres to any person in the same
manner and gubject to the same conditions (mutatis
mutendis) as a propoging trangferor could under
paragraph (9); or

{1i) to elect at any time to be registered himself ag the
holder of the unsold shares (but so that such election
ghall not give rise ta any obligation to serve a
transfer notice in respect of the unsoid shares)

.
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11.

12.
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(l4) An obligation to transfer a share under the provisions of this
Article shall be deemed to be an obligation to transfer the
entire legal and beneficial interest in such share free from any
lien, charge or other encumbrance

PROATIBITED TRANSFERS
Notwithstending anything else contained in these Articles no share
shall be issued or transferred to any bankrupt or person of unsound
mind and no transfer of any share shall be made or sffected during
the Call Option Period other than:-

() any transfer of any share to the Bank pursuant to the Call
Option Deed; or

(b) any transfer made pursuant to Article 9; or

(¢) any transfer made pursuant to, or as a result of the application
of Article 10(13)

(d) any transfer of any share held by the Bank and by any person of
shares once held by the Bank

PROCEEDINGS AT GENERAL MEETINGS

{1) Regulation 4l shall be read as if the words rand if at the
adjourned meeting & quorum is not present within half an hour
from the time appointed therazfor, or if during the meeting a
quorum ceases to be present, such adjourned meeting shall be
dissolved" were added to the end thereof

(2) An instrument appointing a proxy may, in the case of a
coxporation, be signed on its behalf by a director or the
secretary thereof or by its duly appointed attorney or duly
authorised representative

(3) The instrument appointing a proxy to vote at a meeting shall be
deemed also to conter authority to wvote on a poll on the
election of a chairman and on a motion to adjourn the meeting

Any such resolution in writing as is referred to in regulation 53
may, in the case of a corporation, be signed on its behalf by a
director or the secretary thereof or by its duly appointed attorney
or duly authorised representative

VOTES OF MEMBERS

(1) Subject to any other special rights or restrictions as to voting
attached to any shares by or in accordance with these Articles,
on a show of hands every member who (being an individual) is
present in person or (being a corporation) is present by a duly
authorised representative, not being himself a member entitled
to vote, shall have one vote and on a poll every member shall
have one vote foy every share of which he is the holders

is
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(2)

(1}

(2)

(3)

(4}

(3)

Regulation 54 shall not apply
ALTERNATE DIRECTORS

Any director (other than an alternate director) may at any time
appeint any person (including another director) to be an
alternate director and may at eny time terminate such
appointment. Any such appointment or termination of appointment
shall be effected in like manner as provided in Article 17(2).
The same person may be appointed as the alternate director of
more than one director

The appointment of an alternate director shall determine on the
happening of any event which if he were s director would cause
him to vacate such office or "F his appointor ceases to be a
director '

An alternate director shall be entitled to recelve notices of
meetings of the directors and of any committee of the directors
of which his appointor is a member and shall be entitled to
attend and vote as a director and be counted in the gquorum at
any such meeting at which his appointor is not personally
present and generally at such meeting to perform all functions
of his appointor as a director and for the purposes of the
proceedings at such meeting the provisions of these Articles
s.all apply as if he were a director of the relevant class. It
shell not be necessary %o give notices of meetings to an
alternate director who 1g¢ sbsent from the United Kingdom. TIf an
alternate director shall be himself a director or shall attend
any such meeting as an alternate for more than one director his
voting rights shall be cumulative, but he shall count as only
one for the purpose of determining whether a quorum is present.
If his appointor is £or the time bLeing absent from the United
Kingdom or temporarily unable to act tarough ill-health or
disability his signature to any resolution in writinz of the
directors shall be as effective as the signature of his
appointor. An alternate dirvector shall not (save as aforesaid)
have power to act as a director nor shall he be deemed to be a
director for the purposee of these Articles

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

Regulations 65 to 69 shall not apply
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APPOINTMENT AND RETIREMENT OF DIRECTORS

16. So long as any of the First Directors is the holder of at least 10Z

in nominal value of the Equity Shares and is not himself a director
of the Company he shall be entitled by notice in writing to the
Company to appoint one director and by like notice to remove such
director and at any time and from time to time by like notice to
appoint any other person to be a director in the place of a director
so removed

17.(1) The holders of a 652 majority of the Equity Shares shall be

1s8.

19.

20.

21.

entitled together by notice in writing to the Company to appoint
one or more additional directors and any director (including
such additionel director) may be removed by 1like notice in
writing to that effect being given to the Company by the holders
of a 652 majority of the Equity Shares

(2) A notice of appointment or removal of a director pursuant to
this Article or Article 16 shall take effect upon lodgment at
the registered office or on delivery to a meeting of the
directors or on delivey to the Secretary

(3) Every director appointed pursuant to Article 16 or this Article
shall hecld office until he is either removed in manner provided
by Article 16 or this Article or dies or vacates office pursuant
to regulation 81 (as modified by Article 20)

(4) Any director appointed pursuant to Article 16 shall be at
liberty from time to time to make such disclosure to his
appointor{s) as to the business and affairs of the Company and
its subsidlaries as he shall in his absolute discretion determine

The directors shsll not be subject to retirement by rotation and
accordingly regulatious 73 to 75 shall not apply and all other
references in the regulations to retirement by rotation shall be
disregarded

No director shall be appointed otherwise than as provided in these
Articles. Regulatioms 76 to 80 shall not apply

DISQUALIFICATION AND REMOVAL OF DIRECGTORS

Regulation 81 shall be modified by deleting paragraph ({e) thereof.
The office of z directer shall also be vacated 1f he shall be remaved
from office as herein hefore provided

TAKE-OVER OFFER

¢{1) The provisions of this Article shall apply if the directors have
received a bona fide offer which has been made by a person who
is not connected with any member of the company ("the Offeror”)
and is an offer to purchagse all of the issued shares in the
capital of the Company (including the Call Option Shares), the
terms of which have been negotianted on an arm’s length basis by

17




(2)

(3)

(4)

the directors on behalf of and in the interests of the members
of the Company and are the best which can be negotiated in all
the circumstances ("the Offern)

Within five days after the receipt of the Offer, the directors
shall give full details of the terms thereof to all of the
members of the Company and to the Bank and shall endeavour %o
ascertain as soon as possible thereafter:-

(1) in relstion to each of the members, whether or not he
wishes to accept the terms of the Dffer in relation to the
shares in the company held by him; and

(ii) whether the terms of the Offer are acceptable to the
holders of three-fourths in nominal value of the issued
shares comprising the issued equity share capital of the
Company and whether such holders wish to accept the Offer
in relation to the shares held by them

{(iii)in relation to the Bank, whether it wishes to accept the
terms of the offer in relation to the Call Option Shares

For the purposes of agcertaining the wishes of the members of
the company, the directors may call an extreordinary general
meeting of the Company

If the holders of 65f in nominal value of the issued shares
comprising the issued equity share capital of the Company and
the Bank shall have expressed their acceptance of the terms of
the Offer and that they wish to accept the Offer in relation to
all of the shares held by them (which mey be expressed by a
special resolution passed by the members either in general
meeting or in writing pursuant to regulation 53) or the Call
Option Shares (as the case may be), the directors shall inform
each of the members of the Company and the Bank of this and
every member of the Company and the Bank shall then be obliged
to sell the shares held by him to the Offeror end shall be
deemed to have given a notice ("Deemed Sale Notice") to the
directors that he ("the proposing seller") desires to transfer
all of the shares in the Company then held by him or the Call
Option Shares (as the case may be) ("the Sale Shares") to the
Offeror on the terms of the Offer and the following provisions
of this Article shall apply

A Sale Notice shall constitute the directors as the agents of
the proposing seller empowered to sell the Sale Shares (together
with all rights attaching thersto at the date of the Offer or at
any time thereafter) on the terms of the Offer and in particular
at the price or prices provided for by the Offer ("the Sale
Price")
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22.

(5) A proposing seller shall become bound forthwith upon payment of
the Sale Price to him (his receipt shell be a good discharge to
the Offeror and the directors therefor, none of whom shall be
hound to see the application thereof) to deliver to the Offeror
or (if required by the directors) to the directors on the
0fferor's behalf, a share transfer of the Sale Shares duly
executed by the proposing seller in favour of the Offeror (or
such other person or persons as the Offeror ghall require) and
the relevant share certificate or share certificates ralating to
the Sale Shares. If a proposing seller, having become bound to
transfer any Sale Shares pursuant to this article makes default
in transferring the same, the directors may authorise gome
person (who shall be deemed to be the attorney of the proposing
seller for the purpose} to execute’ the necessary instrument of
transfer of such Sale Shares and may deliver it on his behalf
and the Company may receive the purchase money and shall
thereupon (subject to such instruvnent being duly stamped) cause
the transferee or transferees to be registered as the heolder or
holders of such Sale Shares and the Company shall hold such
purchase money on behalf of the proposing seller. The Company
shall not be bound to earn or pay interest on any monles 30
held. The receipt of the Company for such purchase money shall
be a good discharge to the transferee or transfereas who shall
not be bound to see the application thereof, and after the name
of the transferee or transferees has or have been entered in the
register of members in purported exercise of the aforesaild power
the validity of the proceedings shall not be questioned by any
person

(6) If completion of the sale of all of the shares in the Company
does not take place in accordance with the terms of the oOffer
then the Deemed Sale Notice shall be deemed never to have been
given

STONS

The directors may give or award penslons, armuities, gratuities and
guperannuation or other allowances or benefits to any employees or
ex~employees and to officers end ex-officers {including directors and
ex-directors) of the Company or its predecessors in business or of
any holding compeny or gubsidiary of the Company or to the relations
or dependants of any such persons and may establish, support and
maintain pensions, superannuation or other funds or schemes (whether
contributory ox non-contributory) for the benafit of any such persons
and/or their relations or dependants or any of them. Any director
shall be entitled to receive and retain for his own benefit any such
pensien, annuity, gratuity, allowance or other benefit and may vote
as & director in respect of the exercise of any of the powers by this
Article conferred upon the directors notwithstanding that he is or
may become interested therein. Regulation 87 shall not apply
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PROCEEDINGS OF DIRECTORS

23. All businegs arising at any meeting of the directors or of any

24‘

committee of the directors shall be determined only by resolution
rassed by a majority of votes. In the case of an equality of votes,
the chairman shall not have a second or casting vote

(1) TUnless otherwlise agreed in writing by each of the directors in
8ny particular case, at least 5 clear days’ notlice in writing
shall be given to each director of every meeting of the
directors, except any absent from the United Kingdom for the
time being who have:-

(a) (in the case of & director) nominated an alternate; or

(b) failed to furnish the Company with an address abroad to
which such notices mey be forwarded

The third sentence of regulation 88 sghall not apply to the
Company

(2) Regulation 111 shall be read as if the words "except that a
notice calling a meeting of the directors need not be in
writing" were deleted therefrom

(3) Each such notice shall:-

(a) be sent to the address notified from time to time by each
director to the secretary (or, if there is none at that
time, the chairman) as his address Ffor the service of such
notices (or if no address has been so supplied, to his last
known address);

(b) contsin an agenda specifying in reasonable detail the
matters to be discussed at the ‘relevant meetings

(c} be accompanied by any relevant papers for discussion at
such meeting; and

(d) If sent to an address outside the United Xingdom, be sent
by courier, telex or facsimile transmission

(4) Save as provided in paragraph (3), any such notice may be
delivered pergonally or by first class prepaid letter and shall
be deemed to have been served if by delivery when delivered and
if by first class letter 48 hours after posting

{(3) Any director may waive mnotice of any meeting either
proegpectively or retrospectively and if he shall do so it shall
be no objection to the validity of such meeting that notice was
not given to him
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26.

(6) Except as may be agreed by all of the directors in any
particular case, no business or resolution shall be transacted
or passed at any meeting of the directors except es was £airly
disclosed in the agenda for such meeting

Appropriate complete minutes of eac: meeting of the directors shall
be maintained by the Company and copies thereof distributed to the
directors as scon as reasonably practicesble after the meeting shall
have been held

(1) Subject to the provisions of the Act and provided that he has
disclosed to the directors the nature and extent of any material
interest of his, a director nutwithstanding his office:-

(a) may be a party to or otherwise interested in any
transaction or arrangement with the Company or in which the
Ceompany i3 in any way interested:

(b} may be a director or other officer of or employed by or be
a party to any transaction or arrangement with or otherwise
interested in any body corporate promoted by the Company or
in which the Company is in any way ilnterested;

(c) mey (and any firm or company of which he is a partner or
member or director may) act in a professional capacity for
the Company or any body corporate in which the Company is
in any way interested;

(d) shall not by reason of his office be accountable to the
Company for any benefit which he derives from such office
service or employment or £rom any such transaction or
arrangement or from any interest in any such body corporate
and no such transaction or arrangement shall be liable to
be avoided on the ground of any such interest or benefit;
and

(e) shell be entitled to vote and be counted in the quorum on
any matter concerning paragraphs (a) to (d) above

(2) For the purposes of this Article:-

(a) a general notice to the directors that a director is to be
regarded es having an interest of the nature and extent
specified in the notice in any transaction or arrangement
in which =a specified person or class or 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 specified:

(b) ean Iinterest of which a director has no knowledge and of

which it is unreascnable to expect him to have knowledge
shall not be treated ag an interest of his; and
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(c) an interest of a person who is for any purpose of the Act
(excluding any statutory modification not in force when
these Articles were adopted) connected with a director
shall be treated as an interest of the director and in
relation to an alternate director an intereet of his
appointor shall be treated as an interest of the alternate
director without prejudice to any interest which the
alternate dirvector has otherwise

DIRECTORS BORROWING PELWERS

27. Subject as hereinafter provided the directors may exercise all the
powers of the Company (whether express or implied) :-

(1)

(2)

(3)

but

(4}

(3}

(6}

of borrowing cr securing the payment. of money;

of guaranteelng the payment of money end the £fulfilment of
obligations and the performance of contracts; and

of mortgaging or charging the property assets and uncalled
capital of the Company and (subject to section 80 of the Act) of
issuing debentures

so that -

the directors of the Company shall procure that the aggregate
amounts for the time being remalning undlscharged by virtue of
any of the foregoing operations by the Company or any subsidiary
of the Company and by virtue of any like operations by the
Company or any subsidiary of the Company shall not exceed any
limit or limits provided for in any Relevant Agreement without
the previous sanction of the parties to any such Relevant
Agreement '

no such sanction shall be required to the borrowing of any sum
¢f money intended to be applied in the repayment (with or
without premiun) of any moneys then already borrowed and
outstanding, notwlthstanding that the same may result in such
limit being exceeded

no lender or other person dealing with the Company shall be
concerned to see or enquire whether the limit imposed by this
erticle is observed and no debt or liabllity incurred in excess
of such limit shall be invalid and no security glven for the
game shall be invalid or ineffectual except Iin the case of
express notice to the lender or recipient of the security or
person to whom the liability is incurred at the time when the
debt or liability wus incurred or the security given that the
limit hareby imposed has been or was thereby exceeded
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29,

30.

3l.

ACCOUNTS AND JNFORMATION

Every member shall be entitled, elther himself or through his agents
fuly authorised in writing, during tha Company'’s normal hours of
business to inspect and take copies of the books of account and all
other records and documents of the Company and each of its
gsubsidlaries on giving not less than 48 hours, written notice to the
secretary (or, if there is none for the time being, the chairman).
The Company shall give each such member all such facilities as he may
reasonably require for such purposes including the use of copying
facilities. The Company shall not charge for any £facilities
requested as aforesald. Regulation 109 shall not apply

NOTICES

A notice sent by post shall be deemed to be given at the time when
the same was posted. The second sentence of regulation 115 shall not

apply
INDEMNITY

Subject to the provisions of the Act but without prejudice to any
indemmity to which a director may otherwise be entitled, every
director or other officer or auditor of the Company shall be
indeomified out of the assets of the Company against all costs,
charges, losses, expenses and liabilities dincurred by him in the
execution of his duties or in relation therete including any
liability incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or iIn which he
is acquitted or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his part or in
connection with any application in which relief 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

OVERRIDING PROVISTONS

(1) WNotwithstanding the provisions uf these Avticles the diractors
shall be obliged, sc far a¢ may be permitted by law, to act in
all respects in accordance with and give effect to amy Relevant
Agreecment

(2) Where the approval, agreement or consent of any member or
director is required under any provision of these Articles Jo
any particular matter, such approval, agreement or consent may
be given subject to such terms and conditions as thar member or
director may require and any breach of such terms and conditions
shall ipso facto be deemed to be a breach of these Articles
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