THE COHPANTES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

RESOLUTIONS
of

MILBOURNE INSURANCRE SERVICES LIMITED

At an Extraordinary General Meeting of the above named Company held on‘Y 4;:1’QI>
NOVEN B}e& Y 994 the foliowing Resolutions were passed:-

ORDINARY RESOLUTION

1. THAT the authorised share capital of the Company be increased from
£100,000 to £101,000 by the creation of 1,000 New Preference Shares
("Preference Shares") of £l each, such Preference Shares to have the
rights and be subject to the restrictions set out in the New Articles
of Association of the Company proposed to be adopted pursuant tec
Resolution 2 below.

SFECTAL RESOLUTION

2. That nev Articl:s of Association be adopted by the Company in the form
of the draft rajulations produced to the Meeting and initialled by the
Chairman and attached to the notice of it in substitution for the
existing Articlas of Association of the Company which shall cease to
apply to the Canpany.

3. That the Directurs be unconditionally authorised for the purposes of
Section 80 Companies Act 1535 to exercise all the powers of the Company
to allot 1,000 Preference Shares in the capital of the Company to such
persons at such times and generally on such terms and conditions as they
think fit and so that sub-section 89(1) Companies Act 1985 shall not
apply to such allotment of shares made pursuant to the authority
contained in this Resolution. This authority shall expire on the day
prior to the day five years from the date of the passing of this

Resolution.
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ARTICLES OF ASSOCIATION
of

MILBOURNE INSURANCR SERVICES LINITED

(Adopted ,{ 22~ NOVEMBER] 1994)

Company No. 2Goil08



THE COMPANIES ACT 1585
COMPANY LIMITED BY SHARES
ARTICLES OF ASSCGCIATION

of

(Adopted on 227 TNavemae? 1994)

1. DEFINITIONS '

"Act" the Ccmpanies Act 1985, as amended and in force

from time to time;

*A Shares" the A ordinary shares of f£1 each in the Company
vhich will arise by redesignation as such of the
existing Ordinary Shares consequent on the
Conversion of the Preference Shares, naving the
rights and being subject to the conditions set out

herein ;

"B Shares" the B ordinary shares of £1 each in the Company
arising on ;the conversion of the Preference
Shaves, having the rights and being subject to the

conditions set out herein;

"Ordinary Shares" before conversion of the Preference Shares means
the existing ordinary shares of £1 each in the
Company, having the rights and being subject to
the conditions set out herein and, after
conversion of the Preference Shzres, means the A
Shares and the B Shares;
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*Table A"

"Board"

*Conversion Date"

"A Directors®

"B Directors"

"Dividernd Date"

"Dividend Rate”®
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the regulations c¢. - .ined in Table A in the
Schedule to the Companies (Table A to F)
Regulations 1985 as amended by the Companies
(Tables A-P) Amendment Regulatizns 1985;

the board of directors of the Company as

ccnstituted from time to time;

the date of receipt by the Company of a notice
validly given as contemplated in Article 3.3.5(a);

the directors holding office from time to time
pursvant to the provislons of Article 10.2;

?
the directors holding office from tine to time
pursuant to the provisions of Article 10.3;

30th November in each year comamencing on and from
30th Ncvember 1996 or any other date on vhich the
Pixed Dividend beromes due and payable in terms

hereof;

zn amount per Preference Share determined by
multiplying the amount of £50.00 by the actual
percentage base rate of Barclays Bank PLC over the
vhole of the pericd for which the Fixed Dividend
is payable (taking account of any changes in such
base rate during such period) (a certificate by
any manager of Barclays Bank PLC to be conclusive
evidence, in the absence of manifest arithmetical
error, o¢f such base rate), multiplied by the
nunber of days in the period for which the Filxed
Dividend is payable 2nd divided by 365. For
illustrative purposes, 1f the Fixed Dividend was
payable for a period of 180 days and the base rate
of Barclays Bank PLC throughout that period vag
6X the Fixed Dividend per Preference Share for



2.1

2.2

2.3

such period vould be

£50 x 6% x 180 = £1.48.
365

"Fixed Dividenc"® a fixed cumulative preferential) divilend at the
Dividend Rate per Preference Share for the
relevant peried accruinz (subject to these
Articles) from day to day from lst December 1995;

"Preference Shares" the variable rate redeemable cumulative
convertible preference shares of £1 each in the
Company, having the rights and being subject to
the conditions set out herein.

!

HPIAY the Personal Investment Authority or any other
successor or replacement regulatory body to the
rules of which the Company is subject.

PRELIHINARY

The regulations contained in Table A shall apply to the Company save in
so far as they are varled or excluded by or are inconsisteat with these
Articles, and such Pegulations (save as so excluded or varied or
inconsistent wvith these Articles) and these Articles shall be the
regulations of the Company.

Regulations 17, 24, 26, 30, 31, Aq, 41, 50, 64, 73 to 51 (inclusive),
84, 89, 94 to 98 (inclusive), and 118 of Table A shall not apply to the

Company.

Unless the context othervise requires, refecences in these Articles to
statutory provisions shall be construed as referring to those provisions
as amended or re-enacted and from time to time in force.
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3.

3.1

3.2

3.3

SHARE CAPTTAL

The authorised share capital of the Company at the date of adoption of
these Articles iIs 101,000 divided into 100,000 Ordinary Shares and
1,000 Preference Shares.

The shares of each of the said classes shall entitle the holders thereof
to the respective rights and privileges and subject them to the

respective restrictions and provisions hereinafter appearing.

The following rights shall be attached to the Ordinary Shares and the
Preference Shares respectively:-

3.3.1 As regards capital ‘'

On a return of capital on liquidation or othervise the assets
of the Company available for distribution among the members
shall be applied:-

(a) first in paying to the holders of the Preference Shares
the sum of £1 per share together with a premium of £49
per share and a sum equal to any arrears aud accruals of
the Fixed Dividend thereon to be calculated down to the
date of the return of capital and to be payable vhether
or not such dividend has been declared;

(b) thereafter, the balance of such assets shall belong to
and be distributed among the holders of the Ordinary
Shares pari passu in proportion to the number of suclh
shares held by them.

3.3.2 A= regards income

(a) Subject to the ensulng provisions of this Article 3.3.2,
the holders of the Preference Shares shall be entitled
to be paid the Fixed Dividend out of the profits
avallable for distribution by the Company. The
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(b)

(c)

(d)

(e)

(£)
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Preference Shares shall rank for the Fixed Dividend in

priority te 21l cther shares of the Company from time to

time in issue and the Fixed Dividend shall be payable on
the Dividend Date in each year In respeet of the

'accounting reference period last ending prior to the

relevant Dividend Date provided that the first dividend
payment shall be made on 30th MNovember 1996 in respect
of the period commencing on 1st December 1995 and ending
on 30th June 1996,

Except as othervise provided In these Articles the
Preference Shares shall not carry any other rights to
participate in the profits or assets of the Company.
¢

411 dividends declared in respect of the Ordinary Shares
shall be distribuited among the holders of the Ordinary
Shares in proportion to the number of Ordinary Shares
held by them.

All references to dividends (including the Fixed
Dividend) herein or elsevhere in these Articles are

inclusive of any associated tax ..cedit.

Subjecet to Article 3.3.2(g) the Fixed Dividend payable
in respect of any period shall be paid on the date
specified in Article 3.3.2(a) and the amount due on such
date shall ipso facto and vithout resolution of the Board
or of the Company in general meeting (and nc- vithstanding
anything contained in Table A) become a debt due from and
immediat+ly payabhle (subject as aforesaid) by the Company
to the nuiders of the Preference Shares entitled to such
dividend.

Vhere the Company has insufficient profits available for
distribution and by reason of the Act or the provisions
of Articles 3.3.2(g) and 3.3.3(k) is unable to pay in
full on any Dividend Date any Fixed Dividend payable to




the holders of the Prefersnce Shares which would

othervise require to b= paid pursuant to Articlie 3.3.2(a)
on that Dividend Date the followving provisions shall

apply:-

(i)

(i1)

(111)

en that Dividend Date the Company shall pay to
such holders con account of the Pixed Dividend the
maximum sum (if any) vhich can then, consistently
vith the Act and Article 3.3.2(g), properly be
sald by the Company;

on every succeeding Dividend Date the Company
shall in respect of the Preference Shares pay on
account’of the balance of the Pixed Dividend for
the time being remaining outstanding, and uncil
the Fixed Dividend is paid in full, the maximum
sun (if any) vhich on each such succeeding
Dividend Date respectively can, consistently vith
the Act and Article 3.3.2(g), properly be paid by
the Company;

subject to Article 3.3.2(g) every sum vhich
becomes payable by the Company cn any Dividend
Date on account of the balance of the PRixed
Dividend 1n accordance with the foreagoing
provisions of this Article 3.3.2(f) shall on that
Dividend Date ipso facto and without any
resolution of the Board or of the Company in
general meetiag (and notvithstanding anything
contained in Table A) become a debt due from and
immediately payable (subject as aforesatd) to the
holders of the Preference Shares registered in the
books of the Company on that Dividend Date.

() Notvithstanding Articles 3.3.2(e) and 3.3.2(f), so that
this Article shall prevail, the Fixed Dividend shall only
become payable and legal proceedings of vhatsoever nature
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3.3.3
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shall be capable of being issuved against the Company for
recovery thereof only if and to the extent that the
Company has sufficient profits available for distribution
in payment of the Pixed Dividend under the Act and is
able to make such payment without being as a result
thereof in breach of the financial resources requirements
applicable to the fompzany in terms of the rules of the
PIA.

As regards redenption of the Preference Shares

The folloving provisions shall, subject to the provisions of the
Act and of these Articles, have effect with regard to the

redemption cf the Preference Shares.

{a)

(b)

(c)

The holders of a majority of the Preference Shares shall
at any time after 30th November 1997, have the right to
require the Company by notice in writing to redeem all
the Preference Shares then in issue, and the Company
itself shall at any time after 30th November 1997 have
the right hy notice in writing to all the holders of
:-ference Sharzs to redeem all the Preference Shares

they 1in issue.

The redemption of the Preference Shares pursuant to
Article 3.3.3(a) shall take place in four equal
instalments, the first tranche to be redeemed and the
Instalment relating thereto to be payable on the date 182
days after (and excluding) the date of service of the
notice contemplated in Article 3.3.3(a) and each
subsequent tranche to be redeemed and instalment relating
thereto to be payable 182 days after (and excluding) the
date on which the previous instalment became payable-

On the relevant date for redemption the Company shall
redeem the Preference Shares ir respect of which such
notice has been properly given and the relevant holders
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(d)

{e)

(£f)

of the Proference Shares shall deliver to the Company at
its registered office from .time to time the certificate
or certificates for their shares and upon such delivery
and against the receipt of the shareholder concerned for
the redemption monies payable in respect of his shares
the Company shall pay to the shareholder concerned the
redemption monies payable to him in respect of such
redemption being tke amounts specified belov, which
amount shall be a debt due by the Company t¢ the
Shareholder concerned on that date, capable of
enforcement against the Company by the issue of legal
proceedings.

The Company #£hdll in the case of a redenption cancel the
share certiZicate or certificates of the shareholder

cancerned.

If any holder of Preference Shares whose shares are
liable to be redecmed under this Article 3.3.3 fails or
refusas 1o deliver up the certificate for his Preference
Shares the Company may retain the red<:pt:ion sonies until
delivery up of the certificate to the Compaay (or of an
indemnity in respect therzof in a form reasonably
satisfactory to the Company) but shall within 7 days
thereafter pay the redemption monies to the shareholders.

There shall be paid;on each Preference Share redeemed:-

(1) the sun of £1 per share;

(i1) the sum of £49 per share by way of premium; and

(i1) a s'am equal to any arrears or accruals of the
Fixed Dividen1 to be calculated down to the
relevant date for redemption (or otherwise as
hereinafter provided) relating to such Preference
Share and to be payable whether or not such
dividend has been declared.
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(h)

(1)

(3)

(k)

As from the date for redemption for the Preference Shares
dividends shall cease to accrue on the Preference Shares
unless upon the presentation of the certificate (or
indemnity) relating thereto the Company fails to make
payment of the money due on such redemption in vhich case
dividends shall be dezmed to have c¢ontinued and shall
continue to accrue from the date for redemption to the
date of payment, vithout any vaiver of the default of the
Conpany Iin i*s obligation so to redeem.

Vhere the Act or the provisions of Articie 3.3.3(J)
permits the Company to redeem none or some only of the
Preference Shares which would othervise fall to be
redeemed on a particular date, the Company shall redeem
such number of the Preference Shares as may lavfully be
redeemed on such date and shall redeem, as soon
thereaftesr as it shall be lavfully permitted so to do
(kaying regard to Article (j) below), the remaining
number ¢f the Preference Shares which wvould othervise
have fallen to be redeemed on that date.

Any redemption of part only of the Preference Shares then
in 1ssue shall be effected so that the number of
Preference Shares of each holder thereof to be redeemed
shall be in the proportion as nearly as may be as the
humber of Preference Shares held by him at the date of
issue of the notice by the Comnany bears to the total
number of Preferemce Shares in issue at that date.

The distributable reserves of the Company shall not be
utilised to redeem the Preference Shares if and to the
extent that such utilisation would have the effect of
placing the Company " ' nreach of the financial resources
requirements applicable to the Company in terms of the
rules of the PIA.

Notvithstanding the foregoing, the redemption money for



3.3.4

3.3.5

22035210

the redemption of the Preference Shares shall only become
payable, and legal proceediﬂgs of vhatsoever nature shall
be capable of being issued against the Company for
recovery thereof only if and to the extent that the
Company has sufficient profits available for distribution
in payrment of the relevant redemption money under the Act
and is able to make such payment without being as a
result thereof in breach of the financial resources
requirements applicable to the Company in terms of the
rules of the PIA.

As regerds voting

(a)

(b)

(c)

(d)

The Ordinary Shares and the Preference Shares shall
entitle the holders thereof to vote upon any resolution

at any zeneral meeting of the Company.

The holders of the Urdinary Shares and the Preference
Shares shall be entitled to receive notice of and to
attend and speak at any general meeting of the Company.

On a poll the Ordinary Shares and the Preference Shares
shall carry one vote per share.

Accordingly, as regards voting, the Ordinary Shares and
the Preference Shares shall rark pari passu, rateably

betveen them, in all respects.

As regards conversion of the Preference Shares

(a)

The Preference Shares shall be converted ints 1,000 B
Ordinary Shares in accordance with the following
provisions of this Article 3.3.5 on the Conversion Date
by notice in wvriting to the Company given by the holders
of a majority of the Preference Shares, referring to this
Article and requiring such conversion. No such notice
may be given so as to be received by the Company after
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(b)

(c)

(d)

(e)

30th November 1997, and any notice purporting to be so
given shall not be valid. On the Conversion Date the
Pixed Dividend shall cease to accrue but the amount
thereof accrued up to the Conversion Date shall
nonetheless te payable on the Dividend Date next falling
on or after the Conversion Date. Conversion shall be
vithout prejudice to the rights of the holders of the
Converted Preference Shares to claim any arrears of Pixed
Dividend, vhich rights shall be enforceable as if such
Fixed Dividend nad been declared in respect of the B

Shares (but subject to Article 3.3.2(g)).

Upon the Conversion Date, the existing 1,000 Ordinary
Shares shall ‘be deemed automatically to have been
redesignated as 1,000 A Ordinary Shares.

The A Shares and the B Shares arising on conversion in
terms of the preceding sub-articles of this Article 3.3.5
shall rank in full for all dividends declared after the
Conversion Date in respect of the financial year during
wvhich conversion takes place, and shall otherwise rank
pari par~su and be in all respects identical.

Vithin 28 days from the Conversion Date, the Company
shall at its ovn expense, issue a nev certificate or newv
certificates in respect of the A and B Shares resulting
from the relevant conversions, subject to there being
delivered to the Company for cancellation the certificate
or certificates in respect of the Ordinary Shares and/or
Preference Shares (as the case may be) so converted or
1f the same shall be l5st or destroyed an indemnity in
respect thereof in form reasonably satisfactory to the

Company.

Converslon of the Ordinary Shares and the Preference
Shares respectively shall be effected so that the A
Shares and the B Shares arising or conversion shall be




heid by the Ordinary Shareholders or the Preference
Shareholders {as the case éay be) in proportion to the
numbers of Crdinary Shares or Preference Shares (as the
context requires) held by them immediately prior to

cenversion.

(£) Any conversion of the Ordinary Shares cr the Preference
Shares may be effected in such manner as the Board shall
determine by redesignation er otherwvise (including by
subscription for 1,000 B Shares by the Preference
Shareholders in an amount equal to the redemption money
payable on redemption of the Preference Shares (other
than the Fixed Dividend) and by the redemption of all the
Preference Shates for such amount plus any arrears of
Fixed Dividend immediately thereafter) (subject in any
case to the provisions of the Act), and the members shall
vote in favour of all resolutions proposed by the Board

for that purpose.

4. ISSUE QF NEW SHARES

4.1 Unless all the members of the Company agree to the contrary in vriting
or a unanimous resolution to the contrary is passed by all such meubers,
any shares unissued at the date of adoption of these Articles and any
shares hereafter created shall before allotment for cash be offered for
subscription in the first instance to the holders of the Ordinary Shares
and the Preference Shares respectively in proportion as nearly as the
circumstances vill admit to the total numbers of Ordinary Shares and

Preference Shares respectively then in issue.

4.2 Any such offer as aforesald shall be made by notice in writlug
specifying the number of shares and the price at vhich the same are
offered and limiting the tine (not being less than 28 days unless the
member to vhom the offer is to be made othervise agrees) within vhich
the offer 1f not accepted will be deemed to be declined.

4.3 Any shares allotted to a person vho s already a holder of A Shares or
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B Shares (as the case may be) shall be desigmated as A Shares or B
Shares (as the case may be) and shall accordingly be subject to such
of the provisions of these Articles as are applicable to the relevant

class of shares.

4.4 Subject to the provisions of these Articles, for the purposes of Secrion
80 of the Act the Directors shall have gera2ral and uncondilional
autliority (limited in time as hereinafter provided) to allet any
relevant securities up to the maximum amount hereinafter laid down. The
maximum amount of relevant securities wvhich may be allotted under the
authority hereby conferred shall be the amount (if any) of cthe unissued
share capital of the Company on the date immediataly folloving the date
of adoption of these Articles. The authority hereby -onferred shall
expire on the day prior to the date five years from the date of the
adoption of this Article unless reneved varied or revcked by ordinary
resolution of the Company in general meeting at any time.

4.5 Por the purposes cf Section 80(7) of the Act the Company may prior to
the expiry of the authority conferred by paragraph 4.4 of this Article
or any variztion or reneval of such authorvity make any offer or
agreement vhich would or might require relevant securities to be
allotted after such expiry and the authority so conferred shall be
construed accordingly and the directors may allot relevant securities
notvithstanding that the authcrity so conferred has expired.

4.6 Save as cthervise provided in these Articles all unissued shares vhich
the directors are authorised (by these Articles or othervise) to allot
shall be under the control of the directors vho may allot, grant options
over, offer or othervise deal with or dispese of tham to such persons
at such times and generally on sush terms and conditions and in such
manner as trey may determine and in accordance with Section 91 of the
Act the provisions uf Sections 89(1) and 20(1) to 90(6) of the Act shall

be excluded.

4.7 In this Article "relevant securities™ shall have the meaning ascribed
thereto in Section 80(2) of the Act and references to the allotment of
relevant securities shall be construed in the same manner as in that
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Seczion.

3. JRANSFER OF SHARES

5.1 Save as provided herein no share in the Company or any interest (legal
or equitable) therein shall be sold, alienated, transferred charged or
othervise disposed oI but any transfer of legal owvnership or alienation
of voting rights shall be subject to these Articles (including without
limitation Article 5.2).

5.2 Subject to the provisions hereof if at any time a member or any other
person entitled to be registered in respect of shares of the Company
(hereinafter referred to as "the Proposed Transferor") shall desire to
transfer or nthervise dispose of all or any shares registered in his
name or any interest therein he shall give notice (hereinafter called
a "Transfer Notice") to the Company that he desires to sell or transfer
such shares or interest. Save as provided hereln a Transfer Notice once
given or deemed to be given shall not be revocable without the written
consent of all the Members. A fransfer Notice shall constitute the
Company the agent of the Propesed Transferor to sell all the shares
referred to (or deemed to be referred to) in the Transfer Notice
(hereinafrer referred to as the "Offered Shares") at the fair value
determined under Article 5.3 and in accordance with the folloving

provisions:-

5.2.1 Upon the fair value baing fixed as provided in Articie 5.3 the
Directors shall forthwith by notice in writing inform the
members of the Company (other than the Proposed Transferor)
("the Recipients") of the number and price of the Offered Shares
and invite eschi Reciplent to apply in writing to the Company
vithin 28 days of the date of despatch of the notice {wvhich date
shall be specified therein) for the maximum number of the
(Qffered Shares as he shall specify in such application.

5.2.2 The Directors shall vithin 7 days after the expiration of the
28 day period riferred to in Art‘cle 5.2.1 notify the Proposed
Transferor of the number of Offere¢ . Shares (if any) vhich the

Recipients have agreed to purchise
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5.2.3

5.2.4

22a0352/15

If the Recipients have nat agreed to purchase all of the Offered

Shares,  the Proposed Transferor.shall, notvithstanding any

applications therefor, but subject to the provisions hereof, be

entitled to vithdrawv such Transfer Notice by vritten notice to
the Company or to dispose of all the Offered Shares (and not
some only) to anyore vhomsocever provided that such disposal may
take place only wvithin 28 days from the date of the notice
referred to in Article 5.2.2, for a price and on terms no more
favcurable than those offered to the Recipients under Article

5.2.1 and under a bona fide arms length transaction. Should no

such disposal take place by the Proposed Transfer, the Proposed

Transferor shall rot after such period of 28 days be entitled

to dispose of any shares (or interest therein) in the Company

vithout again adopting the procedures set forth herein.

If the Recipients (or any of them) shall wvithin the period of

28 days referred to in Article 5.2.1 apply for all of the

Offered Shares the Directors shall:-

(a) aliocate the Offered Shares to and axongst the Recipients
vho are holders of Shares of the same class as the
Offered Shares according to the number of Offered Shares
specified by such Recipients in such application and if
there chall have been applied for by such Recipients more
than the total of the Offered Shares vhich are available,
the Offered Shares shall be allocated to and amongst such
Reciplents as nearly as possible pro rata to the numbers
of shares of such class held by such applying Reciplents;
and :

(b) if any of the Offered Shares shall remain 2fter the
applications of the Recipients refarred to in (a) above
have been satisfied in full allocate the remainder of the
Offered Shares tec and amongst the Recipients who are
holders of the other class fov classes as the case may
be) of shares according tc¢ *he number of Offered Shares
specified by such Recipivnts in such applications and L€
there shall have been applied for more than the total of
the remainder of the Offered Shares vhich are available,
the same shall be alle-ated to and amongst such



5.2.5

5.2.6

Recipients as nearly as possible pro rata to the numnbers

of shares of such other élass held by such applying

Recipients.
Pursuani to Article 5.2.4 herzof the Directors shall forthwith
give notice in writ’ng of allocations of Offered Shares
(hereinafter called an "Allocation Notice") to the Proposed
Transferor and to the Racipients to vhom Offered Shares have
been allocated and the Proposed Transferor shzll thereupon be
bound (o transfer the shares so allocated uvpcu and against
payment of the fair value thereof. An Allocaticn Notice shall
state the name and address of the relevant Recipient and the
number of shares agreed to be purchased by him and the purchase
shali be completed at such place and such time as shall be
specified by the Direttors in such Notice being not less than
14 days ner more than 28 days after the date of such Notice.
If the Proposed Transferor having become bound as aforesaid
makes default in accepting payment of the fair value for any of
the Offered Shares or as the case may be in transferring the
same, ‘he Directors may receive such purchase money and may
nominate ary Director of the Company to execute an instrument
of transfer of such share in the name and on behalf of the
Proposed Transferor and thereafter vhen such instrument has been
duly stamped the Directors shall cause the name of the relevant
Recipient to be entered in the Register of Members as the holder
¢f such share and vherc applicable shall hold the purchase money
in trust wvithout Interest for the Proposed Transfernr. The
receipt of the Directors for the purchase money shall be a good
discharge to the relevant Recipient {(vho shail not be bound te
see to the application thereof) and after his name has been
entered in the Register of Members in purported exercise of the
aforesald powers the validity of the proceedings shall not be
questioned by any person.

5.3 The fair value of any shares to be transferred pursuant to the
provisions of Article 5.2 shall be such sum as may be agreed between the
Proposed Transferor and the Direstors (other than the Proposed
Transferor, if he be a director) within 7 days uf the service (or deemed
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service) upon the Tampany of a Transfer Notice in vhich such shares are
comprised or in delauvlt of such agreemeﬁt such sum as a Chartered
Accountant appointed In the¢ manner described below shall certify in
vriting to be in his opinion the fair value thereof (vhich shall havever
be not less than the share of the then net tangible asset value of the
Compary which wculd be attributable to the shares in question on a
vinding-up of tke Company}, on the basis of a sale as betveen a willing
vendor and a villing purchaser of all the shares in the Company on the
open market and disregardiny the fact that the Offerad Shares constitute
a mincrity holding of shares in the Company or thzt the transfer of
shares is restricted by these Articles. Such Chartered Accountant shall
be appointed by agreement betveen the Proposed Transferor and the
Directors (other than the proposed Transferor, if he be a Director)
vithin 7 days following the expiration of the period of 7 days referred
to above or, failing agreement, shall be appointed cn the application
of the Proposed Transferor or the Directors by the President for the
time being of the Iustitute of Chartered Accountants in England and
Vales. In so certifying such Chartered Accountant shall be deemed to
be acting as an expert and not as an arbitrator and rhe Arbitration
Act 1950 (as amended) shall not apply. His certificate shall be final
and binding. Tue Directors shall procure that any certificate required
hereunder is obtained with due expedition and the cost of obtaining such
certificate shall be borne by the Company.

3.4 Por the purposes of this Article 5.4 "associated company" of a corporate
member shall mean the holding company of such member or a subsidiary of
such member or of such holding company for this purpose the terms
"hrlding company™ and "subsidiary” shall be interpreted in accordance
vith the provisions of the Companies Act 1985,

5.4.1 Any member being a body corporate shall be entitled subject to
the provisions hereof to transfer all or any part of the shares

ovned by such member to an associated company of such member.
5.4.2 Should any associated company of a corporate member wvhich is or

becomes a member of the Company not be or at any time in tae
future cease to be an associated company of the corporate member
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5.5.1

5.5.2

s2:00352/18

vhich first transferred shares to its asscciated company in
terms of Article 5.4.1 above, then éurh member and the corporate
member in respect ¢Z wvhich such company is ostensibly au
associated company (if any) shall be deemed to have given a
transfer notice in respect of all the shares held by such
corporate member and such purported associated company (or
either of them) vith effect on the day on wvhich any othar member
of the Company notifies such membar that the provisions of this
Clause have beccme operative.

Notwithstanding anything herein contained if any member or
members of the Company wno hold or vho together hold not less
than 50% of the Ordimary Shares (such member or members being
hereinafter referred fo as "the Disposers") at any time receive
a hona fide offer at arms length from an outside third party,
in terms of vhich such +hird party has offered *to purchase 21l
the Ordinary Shares i the Compary on terms vhich do not
differentiate betwveen the Ordinary Shares in the Company
including those referred to above (and for this purpose any such
offer wvhich provides consideration for a restrictive covenant
othervise than equally betwvcen the holders of Ordinary Shares
shall be deemed to differentiate) then the Disposers shall
vithin 14 days frowm receipt of such offer be entitled (but not
obliged) to deliver notice thereof (including full details of
the transaction) to the Board.

The. Board shall furthwith by notice in vriting furnish the other
membars of the Company ("the Offerees™) with a copy of the
notice received by them and invite each of the Cfferces to apply
in vriting to the Company within 28 days cf the date of dispatch
of the notice (vhich date shall be specified therein) to
purcl ase such number of the Ordinary Shares in the Company vhich
are owred betveen the Disposers as such Offeree shall specify
in his application for a price per share and on terms vhich have
a cash value equlvalent to the consideration set fecrth in the

notice and othervisa on the same terms set ovt in such notice.




3.5.3

5.5.4

5.5.5

s200335219

If any one or more of the Qfferess shall within the pericd of
28 days referred to in Article 5.5.2 agree by vritten notice to
the Board to purchise all the Disposers' Ordinary Shares as
contemplated In Article 5.5.2, the Directors shall notify the
Disposers accordingly and the provisions of Article 6.2 shall
then apply, mutatis mutandis. If more than one Offeree agrees
as above, the Dirsctors sha' :ilocate the Disposers' Ordinary
Shares to and amongst the Orlecrees according to the number of
Disposers' Ordirary Shares specified by the respective Offerees
in the aforementioned written notice. If there shall have been
applied for more tnan the total number of the Disposers'
Ordinary Shares than are available, the Disposers' CGrdinzary
Shares shall be allocated to and amongst the Offerees as nearly

as possible pro-rata to the numbers applied for.

If cne or more of the Offerees shall not within the 28 day
period referred to in Article 5.5.2 have agreed to purchase all
of the Disposers' Ordinary Shares in manner 2foresaid, the
Disposers shall be entitled to accept the offer referred to in
Article 3.5.1, in accordance vith its terms, but only witkin a
period cof 60 days folloving the expiry of the period of 28 days
referred te in Article 5.5.2 and thereupon be entitled to
transfer or procure the transfer of not only the Dispnsers!
Ordinary Shares but alsc the Ordinary Shares of the Offerees in
the Company to the third party on the terms of such offer.

Should any of the Offereces fall to co-operate in transferring
his Ordinary Shares pursuant to Article 5.5.4, the Offeree or
Offereas so failing to co-operate shall be deemed to have
irrevocably appointed any director of the Company to execute in
his/their name(s) any instrument or instruments of transfer in
relation to his/their Ordinary Shares and thc sale thercof to
the third party concerned and to transfer such shares
accordingly, witn pover to exercise all his/their rights to vote
at any meeting of the Company in respect of such transfer, and
the further pover to veceive the purchase money on his/their
behalf which money shall be held in trust without interest for




him/them. The receipt of the director concerned for such
purchase woney shall be a good discharge to the third party
concerred (vho shall not be bound to see to the application
thereof), and the Offeree/0Offerees in question shall be deemed
to have irrevocably undertaken to ratify anything which such
director may do in pursuance of the povar of attorney arising

ker:<{ror.

5.6 Subject to the provisions of this Clause 5.6, should any member which
is a company or a corporation {(wvheresoever incorporated) cease to be
controlled by the parties vho control that company or corporation as at
the later of the date of adoption of these Articles and the date upon
wvhich such ccmpany or corporation will have fiicst become a member of the
Company fand for this purpose'"cantrol“ means the beneficial owvnership
of more than 50X of each class of the issued share capital of thke
Company or corporation concerned, and ™controlled" shall have the
ccrresponding meaning) then, urless othervise agreed in writing by all
the other members of the Company, such member shall be deered to have
given a Transfer Notice in respect of zll shares in the Company owned
by it, and the provisions hereof shall have effec% accordingly, provided
that such Transfer Notice shall be deemed to hava been given on the date
upon vh{ph any othker member of the Company notifies such member that the
provisiéns of this clause have become operative. Notwithstanding the
foregeing, nelther Milbourne BHoldipngs Limited nor Burdale Holdings
Limited shall be regarded zs having ceased to be controlled by parties
vho control them respectively at the date of adoption of these Articles
for so long as Milbourne Holdings:Limited or Burdale Holdings Limited
is controlled by or between all or any of any present shareholder of
Milbourne Holdings Limited or Burdale Boldings Limited (as the case may
be), ot any person connected (in accordance with the provisions of
Seciion 839 of the Income and Corporation Taxes Act 1988) with any such

sharehclder.

5.7 Notwithstanding anything to the contrary contained in these Articles
{but subjaci to Article 5.8.1) unless othervise agreed in vriting by all
the Hembhers, no Buyer (as hereinafter defined) or an Assoclate or any
family of such Buyer shall be entitled or permitted to acquire, and no
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holder shall trgnsfer. any srares if as a result a Buyer wvould acquire
a Controlling Interest (as hereinafter defined) in the Company unless
and until the Buyer has first made an offer to all the holders of all
Ordinary Shares in the Company at the relevant time (of vhatever class)
(other than the Buyer if he is already such a holder) to nurchase from
them for cash at the Prescribed Price (as bereinafter defined) per share

their entire holdings of shares in the capital of the Company.

5.8 In the context of articlas 5.7 and this article 5.8 unless the context

clearly indicates othervise:-

5.8.1

5.8.2

5.8.3

5.8.4

szall332/21

the expression "the Buyer" means any one parson and his
Associates provided that any existing member of the Company
ard any assnciated dompany of a corporate member shall be
excluded from this definiticn so that Article 5.7 shall not
apply to the acquisitior of any shares by any such excluded

person;

the expression "acquira" means to be or become the legal or
beneficial owvner of shares, vhether directly or indirectly and
vhether by the issue, transfer, renunciation ci conversion of

shares or otherwise and vhether all at one time or not;

the exprassion "Assoclate" means any nominee of a relevant
person; and any person with which any relevant persan is
connected, the question of vhether such person is so connected
falling to be dete:mined for this purpose in accordance with the
provisions of Section 839 of the Income and Corporation Taxes
Act 1983 and any person vith whom any relevant person is acting
in concert (such expression to have the same definition and
meaning as that ascribed thereto in the City Code on Take-overs

and Mergers as for the time being current);

the expression "a Controlling Interest" mecans shares conferring
in the aggregate fifty per cent or more of the total voting
rights conferred by all the shares in the capital of the Company
for the relevant time being in issue and conferring the right



‘8

5.8.5

5.8.6

5.8.7

5.9 Par the
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to vote at all General Meetings;

the expression "the Prescribed Price” means in relaticn to
Ordinary Shares a price per share at least equal to th2 highest
price per share wvhich the Buyer 1s proposing to pay or has
vithin the preceding tvelve months paid for Ordinary Shares in
the capital of the Company and for this purpose any other
payment or benefit (vhether in cash or othervise) wvhich the
Buyer is proposing to pay or provide or has paid or provided to
any person and wvhich, having regard to tha substance of the
transaction as a vhole, can reasonably be regarded as addicional
consideration for the sale by such persoan of shares in the
capital of the Company shall be treated as part of the highest

price as aforementioned;

any such offer as 1s referred to in article 5.7 above must be
made in vriting, must be open for acceptance for a period of nnt
less than 3C days and must not be subject to any condition save,
if the Buyer so wishes, for a c:2dition that if acceptance for
less than a specified percentzje of the shares for vhich such
an offer is made arz not obtalned by a stated date then the
offer shall lapse and be deemed to have been vithdravn and the
Buyer shall not be entitled to acquire a Controlling Interest
at any time thereafter unless and until he has again made such

an offer as is referred to in article 5.7.

All other regulations of the Company relating to the a. -~ ~at,
issue, conversion or transfer of shares and, in the cas¢ of
transfers, the rights to registration of transfers shall be read
subject to the provisions of this Article.

purpose of:-

ensuring that no Buyer has acquired or may acquire a Controlling
Interest othervise than as permitted by this Articie (and to
that end for the purpose of determining vhether one person is
considered an Assoclate of another); or



i

5.11

5.9.2 ensuring tiat a price offered or proposed to be cffered for any
shares is the Prescribed Price;

the Directors may from time to time require any member to furrish the
Company such information and evideuce as the Directors may reasonably
think £l regarding any matter which they may deem relevant for such

purposes.

If any member shall be adjudged bankrupt his or its trustee in
bankruptcy shall be bound forthwith to give to the Company a Transfer
Hotice in respect of all the shares reristered in the name of the
bankrupt member and in default of such Transfer Notice being given
wvithin one month of bankruptcy the trustee in bankruptcy shall he deemed
to have given such notice at 'the expiration of the said period of one
month and the provisions hereof shall have effect accordingly. Upon the
appointment of an administrative receiver or upon the commencement of
any liquidation or any voluntary vinding up or winding up by the Court
{(vithin the meaning of the Insolvercy Act 1986) of any corporate member,
such member shall be deemed to have given immediately prior to such
commencement or appointment {as the case may be) a Transfer lotice in
respect of all shares registered in its name. Por the purposes of these
Articles refercnce to the proceedings referred to above shall be deemed
to include referen-e to any substantially equivalent or analogous
proceedi gs under tne lav of any jurisdiction in vhich the Member
concerned :5 domiciled resident Incorporated or carrles on business.
Any Member to vhom this Article applies shail advise the Directors of
the occurrence of any event mentioned herein within 7 days of such

Qccurrence.

Any member may vaive hls right to receive a notice from the Company
under the provisions hereof in respect of any proposed transfer and
upon so doing shall cease to have any right of pre-emption in respect
of the shares concerned under this Article 6 and if all the members
entitled waive their rights to such notice the provisions of this
Article = shall not apply and the Directors ¢f the Company shall
(subject to this Article 5.11) be bound to register a transfer of the

shares concerned as a permitted transfer.
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5.11.1

3.11.2

5.11.3

5.11.4

The Directors shall refuse to regiéter any proposed transfer of

a share other than a transfer made pursuant to or permitted by
the provisions of this Article 6 and si've as provided herein the

Directors shall register any transfer so made or permitted.

The Directors may refuse to register the transfer &f a share an

wvhich the Company has a lien.

The Directors may refuse to regis.er a transfar urless:

{a)

(b)
(c)

it is lcdged ar the office or at such other place as the
Directors may appoint and is accompanied by the
certificate for the shares to vhich it relates and such
other evidence as the Directors may reasonably require
to show the right of the transferor to make the transfer;
it is In respect of only one class of shares; and

it is in favour of not more than four tr-asferees.

No share shall be transferred "o any infant, bankrupt or persou

of unsound mind.

5.12 The Directors shall be entirled to re raire any member or person seeking
to be registered as a member to furnish to the Company such information
and evidence as the Directors may reasonably think f£fit for the purpases
of enabling the Directors to decide vhether or not a transfer or

propcsed transfer 1s one made pursuant to or permitted by these
Articles.

6. VARTJATION OF RIGHTS

The special rights attached to the Ordinary Shares, the A Shares, the
B Shares or the Preference Shares respectively may in any case, vhether
or not the Company is or is about to be wound up, be varied or abrogated
in accordance with Section 125 of the Act.
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7.2

8.1

8.2

9.

9.1

2BQQEEQIEES_AILQEEEBAL_HEEIIEES

No business shkall be transacted at any general meeting unless the
requisite quorum is present at the commencement of the business and
also when such pusiness 1s voted upon. Unless there 1s only one member
entitled to attend and vote at the relevant time {in wvhich event such
member shall be a quorum), tvo members present in person or by proxy or
authorised representative {(including at least one holder of Ordiuary
Shares, and one holder ~f Preference Shares if the general meeting takes
place before Conversion or one holder of A Shares and one holder of B
Shares if the gene.al meceting takes place after Conversion) shall,
subject to Article 7.2 belov, be a quorum for all purposes.

If a quorum is not present within half an hour for the time appolinted
for a meeting the meeting shall stand adjourned to the same day in the
next veek at the same time and place or to such other time and place as
the directors may determine; and if at the adjourned meeting a quorum
is not present within half an hour from the time appointed therefor then
the members present in person or by proxy or authorised representative
at such adjourned meeting shall be a quorum.

YOTES OF MEMBERS
The folloving sentence shall be added at the end of Regulation 59 of
Table A:

"A proxy need not be a member of the Company".

A poll may be demanded at any general meeting by the Chairman or by any
memhbel’ present in purson or by proxy or by authorised representative and
entitled to vote. Regulation 46 of Table A shall be m~3ifled
accordingly.

DIRECTORS

Unless and until otherwvise determined by the Company by ordinary
rescolution the Directors shall be not less than twvo and not more than
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seven in number, Any director may be an individuzl or a body corporate.

9.2 The holder or holders of the majority of the Ordinary Shares or the 4
Shkares (zs the case may be) for the time being in issue may at any time
and from time to time by a memorandum sisned by such holder or holders
or being a body or bodies corporate signed by a director or other person
duly authorised in that regard cn 1its or their behalf respectivel:r
nominate vp to three people to be directors (each an "A Director™) and
each such nominee shall be appointed and retain office as an A Director
subject to the receipt and maintenance of all requisite regulatory
clearances and approvals and subject to the consent of the holder or
holders of a majority of the Preference Shares or tne B Shares (as the
case may be) for the time being iIn issue (vhich consent shall not be
unreasonably withheld). Such’holder or holders cf Ordinary Shares cor
A Shares (as the case may be) may by similar memorandum remove any A

Director so aprointed.

9.2 The holder or holders of the majority of the Preference Shares or the
B Shares (as the case may be) for the time being in issue may at any
time and frem time to time by a memorandum signed by such holder or
holders or being a body or bodies corporate signed by a director or
other person duly authorised in that regard on its or their behalf
respectively nominate up to three people to be directors (each a "B
Director") and each such nominee shall be appointed and retain office
as B Director subject to the receipt and maintenance of all requisite
regulatory clearances and approvals and subject to the consent of the
holder or holders of a majority of,;the Ordinary Shares or A Shares (as
the case mav be) for the time being in issue (vhich consent shall not
be unreasonably withheld). Such holder cor holders of Preference Shares
or B Shares {(as the case may be) may by similar memorandum remcve any

B Directer so appointed.

9.4 A Director or any other person as is mentioned in Regulation 65 may
act as ar alternate Director to represent more than one Director and an
alternate Director shall be entitled at any meeting of the Directora to
one vote for every Director whom he represents in uddition to his own
vote (1f any) as Director and for the purposes of article 16 shall be
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9.5

9.6

9.7

10.

11.

11.1

deemed tc be the Directer in respect of each of the Directors vhom he
represents save vhen he is the only Director present. In regulation 65
of Table A the words "approved by reseclution oi the Directors™ shall be
omitted.

In regulation 67 of Table A all vords after "his appointor ceases to be
a Director™ shall be omitted.

A Director and alternate Director shall not require a share
qualificaticen.

A Director and an alternate Director in the absence of his appointer
shall be entitled to attend and speak at any general meeting of the
Company and at any separate meeting of the holders of any class of
shares in the Company, notwithstanding that he is not a member.

POVERS AND DUTTES OF DIRECTORS

A Director may vote at any meeting of Directors or any committee of
Directors on any resolution notvithstanding that it in any way concerns
or relares to a matter in which he has an interest, directly or
indirectly of any kind vhatsoever and shall be counted in the quorum
present at the meeting notwithstanding such interest, provided that such
interest will have been fully disclosed in writing to the Board prior
to the voting occurring. ‘

< IT ~

The Directors may appoint any one cor more of their body to be holder of
any executive office for such period and on such terms and with or
vithout such title or titles as they think fit. A Director holding ary
such office (vhether appointed as aforesaid or otherwvise) shall (subject
to the terms of any contract betveen him and the Company) be subject to
the same provisions as to resignation znd removal as the other Directors
of the Company and if he shall vacate the office of Director or (subject
as aforesaid) if the Directors resolve that his term of office as holder
of such executive office as aforesaid be determined, hiz appointment as
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11.2

12.

such shall ipso facto detemmine but without prejudice to any claim for
damages for breach of contract of service betwveen the Director and the

Company.

A Director appointed to any such office shall receive such remuneration
(vhether by wvay of salary, commission, participation in profits,
provision for retirement or insurance benefit, or partly in one vay and

partly in anotker, or othervise) as tke Directors may determine.

DISQUALIPICATION OF DIRECTORS

The office of a2 Director shall be vacated:-

12.1 if by notice in vritirdg to the Company he resigns the office of

Director;

12.2 if he shall for more than 6 months have been absent without
permission of the Directors from meetings of the Directors held

during that period;

12.3 if he becomes bankrupt or enters into any arrangement with his

creditors generally;

12.4% if he is prohibited from being a Director by an order made under

any provision of the Act;'

12.5 if he becomes of unsound mind;

12.6 if he is removed from office under these Articles;

12.7 if any registered status of such director with any regulatory
hody governing the Company shall be terminated, withdrawvn »r

adversely restricted;

12.8 he shall be convizted of any criminal offence (other than a

traffic offence).
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13.1 The Directcrs may meet together for the dispatch of business, adjourn
angd othervise regulate thelr meetings and manner of dispatching business
as they think fir. Two Directors (including at least one A Director and
one B Director) shall be a quorum (unless there are no persons appointed
as such, or only a Directors or only B Directors, in vhich event any twvo

Directors shall be a quorum).

13.2 In the event that any duly convened meeting of the Directors of the
Meeting is not so0 quorate or if during the meeting such a quorum ceases
to be present the meeting shall be adjourned to the same day in the next
veek at the same time and place (or ro such other day and at such other
time and place as the Directors may agree in writing) =nd at such

adjourned meeting the quorum shall be any tvo Directors.

13.3 Unless othervise agreed by not less than three quarters in number of the
Directors for the time being in any particular case at least three clear
days' notice in writing shall be given to each Director of every meeting
of the Directors. Each such rotice shall contain an agenda specifying
in reasonable detail the matters to be discussed at the relevant meeting
and be accompanied by any relevant papers for discussion at such
meeting. Unless all the Directors (or their alternates) for the time
being are present at a meeting no business or resolution shall be
transacted or passed at that meeting except as was fairly disclosed in

the agenda for such meeting.

13.4 If at any time there are fever A Directors than B Directors or B
Directors than A Directors, then on a vote of the Directors, those A
Directors or B Directors vho are fever in number shall collactively have
and be entitled to cast the same number of votes as those A Directors
or B Directors who are greater in number collectively have or are
entitled to cast, the intention being that the number of votes of the
A Directors and the B Directors respectively shall at all times be

equal.
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The feliowing shall be addad to Regulation 110 of Table A:-

"(2) Any shares allorted pursuant to this Regulation to the holders
of Ordinary Shares shall be Ordinary Shares, to the holders of
A Shares shall be A Shares and to the holders of B Shares shall

be B Shares.™

15.  INDEHNITY

To the extant not avoided by the provisions of the Act every Disctor
or ather officer and auditor of the Company shall be indemnified out of
the assets of the Company against all costs, charges, expenses, losses
and liabilities vhich he may sustain or incur in or about the execution
of his office or othervise in relation thereto and, in particular, but
without prejudice to the generaliry of che foregeing, shall ba
indemnified out of the assets of the Ccmpany against any liability
incurred by him in defending any proceedings, vhether c¢ivil or criminal,
in vhich judgment is given in his favour or in which he is acquitted or
in connection with anv application under the Act in which c=lief is
granted to him by the Court. The Company may exercise all povers
pzrmitted under the Act to take out insurance for or in respect of

Directors of the Company.

16.  NOTICES

The folloving regulations of Table A shall apply as amended by this
Article:-

16.1 the last sentence of regulation 112 shall be decmed deleted;

16.2 in regulation 116 there shall be deemed deleted the words
“y¢ithin the United Kingdom™;

16.3 regulation 32 shall be deemed to he prefaced by the words
®*Subject to the provisions of thesz Articles”;
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16.4

16 .5
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regulation 2 shall be deemed tc; be prefaced by the words
"Subject to the provisions of these Articles and";

the third and fifth sentences of Regulation 88 shall be deemed
deleted.




